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Report of Independent Registered Public Accounting Firm

The Administrator
Ashland Inc. Employee Savings Pian

We have audited the accompanying statements of net assets available for benefits of Ashland Inc.
Employee Savings Plan as of December 31, 2007 and 2006, and the related statements of changes
in net assets available for benefits for the year ended December 31, 2007. These financial
statements are the responsibility of the Plan's management. Our responsibility is to express an
opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material
misstatement. We were not engaged to perform an audit of the Plan's internal control over financial
reporting. Our audits included consideration of internal control over financial reporting as a basis for
designing audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Plan's internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for
our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
net assets available for benefits of the Plan at December 31, 2007 and 2006, and the changes in its
net assets available for benefits for the year ended December 31, 2007, in conformity with U.S.
generally accepted accounting principles.

Our audits were performed for the purpose of forming an opinion on the financial statements taken
as a whole. The accompanying supplemental schedule of assets (held at end of year) as of
December 31, 2007, is presented for purposes of additional analysis and is not a required part of the
financial statements but are supplementary information required by the Department of Labor's Rules
and Regulations for Reporting and Disclosure under the Employee Retirement Income Security Act
of 1974. This supplemental schedule is the responsibility of the Plan's management. The
supplemental schedule has been subjected to the auditing procedures applied in our audits of the
financial statements and, in our opinion, are fairly stated in all material respects in relation to the

financial statements taken as a whole.
t
a/M/-{— -8 W LL-)O

Louisville, Kentucky
13 June 2008

A member firm of £msi & Young Glotal Limited



ASHLAND INC. EMPLOYEE SAVINGS PLAN

STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS

Assets
Investments
Common stock
Shares of registered investment companies
Commaon/collective trust
Short-term investment fund
Investment contracts at fair value
Participant loans receivable at estimated fair value

Receivables
Dividends
Contributions
Proceeds from sales of securities
Interest
Total assets

Liabilities
Accrued expenses

Net assets available for benefits at fair value

Adjustment from fair value to contract value for fully
benefit-responsive investment contracts

Net assets available for benefits

See accompanying notes to financial statements.

December 31

2007

2008

$ 112,951,652
735,929,945
13,408,275
1,059,948
172,394,975
15,653,199

$ 198,675,344
673,353,120
12,788,663
2,762,712
222,470,067
16,610,172

1,051,397,994

75,581
17,968
4,475

1,126,660,078

87,608
10,913
1,353,169
20,591

1,051,4986,018

133,848

1,128,132,357

608,569

$ 1,051,362,170

$1,127,522,788

(1,810,011)

2,620,248

$ 1,049,552,1569

$ 1,130,143,036




ASHLAND INC. EMPLOYEE SAVINGS PLAN

STATEMENT OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS

Year Ended December 31, 2007

Additions to net assets attributed to:
Investment income
Dividends
Interest
Contributions
Participants
Employer
Rollover
Net realized and unrealized depreciation
in fair vaiue of investments
Transfers from other plans

Total additions

Deductions from net assets attributed to:
Benefits paid to participants
Administrative expenses

Total deductions

Net change in plan assets
Net assets available for benefits, beginning of year

Net assets available for benefits, end of year

See accompanying notes to financial statements.

$ 59,617,467
9,919,706

29,240,462
17,319,828
9,805,263

(32,227,840)
1,393,335

95,068,221

(175,307,026)
(352,072)

{175,659,098)

(80,590,877)
1,130,143,036

$ 1,049,552,159




ASHLAND INC. EMPLOYEE SAVINGS PLAN
NOTES TO FINANCIAL STATEMENTS

December 31, 2007

NOTE A — DESCRIPTION OF THE PLAN

The following description of the Ashland Inc. Employee Savings Plan {Plan) provides only general
information. The information in this Note and other information in this Form 14-K Annual Repart is not
a Summary Plan Description or Plan document, as these terms are defined under the Employee
Retirement Income Security Act of 1974 (ERISA). Instead, this information merely summarizes
selected aspects of the Plan. Read the Summary Pian Description or the Plan document for more
information about the Plan. The Plan document controls the terms of the Plan and supersedes any
inconsistencies contained herein or in the Summary Plan Description. Ashland Inc. (Ashland), as Plan
Administrator, retains all rights to determine, interpret and apply the Plan's terms to factual matters
and matters of law. This retained discretionary authority is more particularly described in the
Summary Plan Description and in the Plan document.

General

The Plan is a contributory, defined contribution plan and covers active regular employees in groups
designated by Ashland, the Plan sponsor, as eligible to participate in accordance with Plan
documents. The Plan is intended to qualify under sections 401(a), 401(k), and 401(m) of the Internal
Revenue Code (IRC), and under section 404(c) of ERISA.

Contributions

Participants may make pre-tax contributions, pursuant to the terms of the Plan and Section 401(k) of
the IRC. The Plan utilizes a safe harbor design under Section 401(k)(12) of the IRC. The Plan does
not allow participants to make after-tax contributions. Ashland or its participating subsidiaries also
make matching contributions related to participant contributions, subject to applicable limitations in the
Plan and IRC. Employees in designated eligible groups may immediately enroll in the Plan,
regardiess of the amount of company service. However, Ashland’s matching contributions will not
begin until the eligible employee completes one year of service.

Participants may contribute from 1 to 50 percent of eligible compensation in whole number percentage
increments. Excluding catch-up contributions, participants were limited to contributions of $15,500 in
2007. Beginning August 1, 2007, newly hired eligible employees are automatically enrolled in the Plan
for a contribution of 5 percent. Employees have the opportunity to elect a different amount before the
automatic contributions are withheld. The contributions are invested in the Plan's defau't investment
option if the employee does not make a different investment election. The default investment option is
the Fidelity Freedom Fund that most closely matches the employee’s assumed retirement date, based
on the employee's age at the time of enroliment. The new automatic enrollment rules do not apply to
hourly paid employees at the Valvoline Instant Oil Change locations.

Eligible employees who are at least age 50 by December 31 can make catch-up contributions in
addition to the regular contribution. Catch-up contributions are pre-tax contributions from an eligible
participant's compensation in excess of a plan-imposed limit or the legal pre-tax contribution limit.
Therefore, the eligible participant's contributions must first reach a plan-imposed limit or the legal pre-
tax contribution limit before any contributions are characterized as catch-up contributions. These
employees may contribute a maximum of $5,000 as catch-up contributions for 2007.



ASHLAND INC. EMPLOYEE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS (continued)

NOTE A — DESCRIPTION OF THE PLAN (continued)

Contributions (continued)

Ashland or its participating subsidiaries contribute up to 5.5 percent of eligible compensation as a
matching contribution to a participant's contributions. The company matching contribution is $1.10 for
each $1.00 the participant contributes up to a maximum participant contribution of 5 percent of eligible
compensation. Matching contributions are caiculated on a payroll by payroll basis. All company
matching contributions are invested the same as the participant contributions. Dividends paid into the
Ashland Inc. Common Stock Fund are allocated proportionately to participants on the basis of each
participant's investment in the fund and used to purchase additional units in the Ashland Inc. Common
Stock Fund.

Plan participants age 45 or older are permitted to transfer a designated portion of their Leveraged
Employee Stock Ownership Plan (LESOP) accounts to their accounts in the Ashland Inc. Employee
Savings Plan during annual election periods. Amounts subject to this election in the LESOP are
transferred to the Ashland Inc. Common Stock Fund account in the Plan of electing participants.
Those participants can then transfer the amounts from the Ashland Inc. Common Stock Fund to other
investment options in the Plan. During 2007 and 2006, respectively, 28,803 and 272,731 shares of
Ashland Inc. Common Stock were transferred from the LESOP accounts of the electing participants to
their corresponding Ashland Inc. Common Stock Fund accounts in the Plan.

Participants direct the investment of their contributions into various investment options offered by the
Plan. Such investment options can be changed at the discretion of the Plan Administrator.

Vesting

The Plan provides for immediate vesting of all employer and employee contributions regardless of the
employee's length of participation in the Plan or service with the employer. However, to preserve the
qualified status of the Plan with the IRS, there are certain restrictions on the employee's right to
withdraw contributions and any earnings thereon while actively employed by Ashland or its
subsidiaries. If a participant or beneficiary entitled to a benefit cannot be located, the vested benefit is
forfeited. However, if such a participant or beneficiary makes a proper claim prior to the termination of
the Plan, the forfeited benefit shall be restored in an amount equal to the amount forfeited, unadjusted
for any gains or losses.

Participant Loans

Any participant can obtain a loan from the Plan for any reason and may hold up to 2 loans at any one
time. Loans cannot exceed the lesser of (a) 50 percent of the participant's account balance or (b)
$50,000 reduced by the difference between the highest outstanding loan balance during the 12
months before the loan and the actual balance on the date of the loan. Participants’ plan accounts will
be security for the loan. Loans must be repaid within 5 years in equal installment amounts determined
by the Plan sponsor. Loan interest compounds monthly at an annual rate equal to the prime rate on
the last business day of the month before the loan is made plus 1 percent. Interest on the loan will be
credited to the participant's account as the loan is repaid as investment earnings. The loan
repayments and the interest payments are then invested among the Plan investment options in the
same percentage as the participant’s contributions.



ASHLAND INC. EMPLOYEE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS (continued)

NOTE A - DESCRIPTION OF THE PLAN (continued)

Payments of Benefits

Participants may withdraw a certain portion of their account while employed. The portion that can be
withdrawn depends upon whether the employee is age §39-%: and the source of funds. Only one such
withdrawal is allowed in any 12 month period and the withdrawa! cannot exceed the current value of
the total account.

Upon termination of employment, the participant, or beneficiary in the event of death, may receive the
entire value of the account in either a lump sum payment or installments paid monthly, quarterly, or
annually over a limited period of time. If the total value of the account is $1,000 or less, the value of
the account will be distributed in a lump sum without the participant's consent.

Plan Termination

Although it has not expressed any intention to do so, Ashland reserves the right, at its sole discretion,
to amend, suspend, modify, interpret, discontinue or terminate the Plan or change the funding method
at any time without the requirement to give cause or consideration to any individual, subject to the
provisions set forth in ERISA. No accounting treatment or funding of the Plan shall be deemed
evidence of an intent to limit in any way the right to amend or terminate the Plan.

NOTE B - SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The financial statements have been prepared on the accrual basis of accounting. The majority of
costs and expenses of administering the Plan are paid by Ashland, except that loan initiation and
maintenance fees, short term redemption fees and overnight charges are paid by participants.
Investment management fees are paid to the investment managers from their respective funds. The
preparation of the financial statements and accompanying notes in conformity with U.S. generally
accepted accounting principles requires the Plan's management to make estimates and assumptions
that affect the amounts reported. Actual results could differ from those estimates.

As described in Financial Accounting Standards Board Staff Position, FSP AAG INV-1 and SOP 94-4-
1, Reporting of Fully Benefit-Responsive Investment Contracts Held by Certain Investment
Companies Subject to the AICPA Investment Company Guide and Defined-Confribution Health and
Welfare Pension Plans (the FSP), investment contracts held by a defined-contribution plan are
required to be reported at fair value. However, contract value is the relevant measurement attribute
for that portion of the net assets available for benefits of a defined-contribution plan attributable to fully
benefit-responsive investment contracts because contract value is the amount participants would
receive if they were to initiate permitted transactions under the terms of the Plan. As required by the
FSP, the Statement of Net Assets Available for Benefits presents the fair value of the investment
contracts as well as the adjustment of the fully benefit-responsive investment contracts from fair value
to contract value. The Statement of Changes in Net Assets Available for Benefits is prepared on a
contract value basis.



ASHLAND INC. EMPLOYEE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS {continued)

NOTE B - SIGNIFICANT ACCOUNTING POLICIES (continued)
Investment Valuation

The Plan's investments are stated at fair value which equals the quoted market price or bid price for
other listed investments, at quoted market price that represents the net asset value of shares of
registered investment companies, and at cost (which eguals market) for commingled short-term
investment funds on the last business day of the Plan year. Participant loans are valued at their
outstanding balances. The fair value of the guaranteed investment contract is calculated by
discounting the related cash flows based on current yields of similar instruments with comparable
durations.

Purchases and sales of securities are recorded on a trade-date basis. Dividends are recorded on the
ex-dividend date.

The cost of investments disposed of is determined on the basis of average historical cost. Income or
loss, less investment management fees, is allocated to participants' accounts on the basis of each
participant's proportionate interest in the fund. The value of the fund, and the value of each
participant’s interest, will fluctuate with the carrying value of the securities in which the fund is
invested.

New Accounting Pronouncements

In September 20086, the FASB issued Financial Accounting Standard No. 157 (FAS 157), Fair Value
Measurements, which defines fair value, establishes a framework for measuring fair value in generally
accepted accounting principles, and expands disclosures about fair value measurements. This
Statement applies under other accounting pronouncements that require or permit fair value
measurements since the FASB has previously concluded in those accounting pronouncements that
fair value is the relevant measurement attribute. FAS 157 becomes effective for the Plan on January
1, 2008. Ashland is currently in the process of determining the effect, if any, the adoption of FAS 157
will have on the financial statements.

NOTE C - INVESTMENTS

The fair values of individual investments that represent 5 percent or more of the net assets of the Plan
at December 31, 2007 and 2006 are as follows:

December 31
2007 2006
Ashland Inc. Common Stock $ 112,951,652 $ 198,675344
Fidelity Contrafund 148,436,647 164,554,648
Fidelity Equity-Income Il Fund 77,502,022 130,453,440
Fidelity Low-Priced Stock Fund 55,360,941 63,976,529



ASHLAND INC. EMPLOYEE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS (continued)

NOTE C - INVESTMENTS (continued)

The assets of the Plan are held by the trustee, Fidelity Trust Company. During 2007, the Plan's
investments, including gains and losses on investments bought and sold as well as held during the
year, appreciated (depreciated) in value by $32,227,840 as follows:

Ashiand Inc. Common Stack $ (52,272,409)
Shares of registered invesiment companies 19,335,388
Common/{collective trust 709,181

$  (32,227,840)

During the Plan year ended December 31, 2007, the Plan received the following cash dividends:

Ashland Inc. Common Stock $ 2,771,693
Various other investments 56,845,774
3 59,617,467

Investment Contracts

The investment contracts held by the Plan may consist of traditional guaranteed investment contracts
(GICS) and wrapper contracts (also known as synthetic GICS). In a traditional GIC, the issuer takes a
deposit from the Plan and purchases investments that are held in the issuer's general account. The
issuer is contractually obligated to repay the principal and a specified rate of interest guaranteed to the
Plan.

In a wrapper contract structure, the underlying investments are owned by the Plan and held in trust for
plan participants. The wrapper contract is purchased from an insurance company or bank. The
wrapper contract amortizes the realized and unrealized gains and losses on the underlying fixed
income investments, typically over the duration of the investments, through adjustments to the future
interest crediting rate.

The key factors that influence the future interest crediting rates include: the level of market interest
rates; the amount and timing of participant contributions, transfers, and withdrawals into and out of the
contract; the investment returns generated by the underlying fixed income investments; and the
duration of the underlying investments.

To determine the interest crediting rate, wrapper contracts use a formula that is based on the
characteristics of the underlying fixed income portfolio, including the contract interest credit rate, yield
to maturity of underlying investments, market value of underlying investments, contract value, duration
of the portfolio, and wrapper contract fees. The interest crediting rates of the contracts are typically
reset on a quarterly basis. All wrapper contracts provide for a minimum interest crediting of zero
percent.

The resulting gains and losses in the market value of the underlying investments relative to the wrapper
contract value are represented on the Statement of Net Assets Available for Benefits as the
“adjustment from fair value to contract value”. i the adjustment amount is positive for a specific
contract, this indicates that the wrapper contract value is greater than the market value of the
underlying investments. The embedded market value losses will be amortized in the future through a
lower interest crediting rate. If the adjustment amount is negative for a specific contract, this indicates
that the wrapper contract value

-10-



ASHLAND INC. EMPLOYEE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS (continued)

NOTE C - INVESTMENTS {continued)
Investment Contracts (continued)

is less than the market value of the underlying investments. The amortization of the embedded market
value gains will cause the future interest crediting rate to be higher.

The fair value of the investment contracts at December 31, 2007 and 2006 was $172,394,975 and
$222,470,067, while the contract values were $170,584,964 and $225,090,315, respectively. The fair
value assigned to the wrapper contracts at December 31, 2007 and 2006 was $625 054 and zero,
respectively. At December 31, 2007, the crediting interest rate for these investment contracts was
between 3.67% and 5.35% and at December 31, 2006 it was between 4.06% and 6.44%.

The average yield of the investment contracts based on actual earnings was 4.71% in 2007 and 5.11%
in 2006, while the average yield adjusted to reflect the actual interest rate credited to participants was
4.76% in 2007 and 5.08% in 2006.

Limits to Ability to Transact at Fair Value

In certain circumstances, the amount withdrawn from the wrapper contract would be payable at fair
value rather than at contract value. These circumstances include termination of the plan, a material
adverse change to the provisions of the plan, if Ashland withdraws from a wrapper contract in order to
switch to a different investment provider, or if the terms of a successor plan do not meet the wrapper
contract issuer's underwriting criteria. The circumstances described above that could result in payment
of benefits at market value rather than contract value are not probable of occurring in the foreseeable
future.

Issuer-Initiated Contract Termination

Examples of events that would permit a wrapper contract issuer to terminate a wrapper contract upon
short notice include the plan's loss of its qualified status, material and adverse changes to the
provisions of the plan, or un-cured material breaches of responsibilities. If one of these events was to
occur, the wrapper contract issuer could terminate the wrapper contract at the market value of the
underlying investments, or in the case of a traditional GIC, at the hypothetical market value based upon
a contractual formula.

NOTE D - TRANSACTIONS WITH RELATED PARTIES

The Plan held 2,381,439 and 2,871,861 shares of Ashland common stock as of December 31, 2007
and 2006, respectively, with a fair value of $112,951,652 and $198 675,344, respectively. The Plan
received dividends on Ashland common stock of $2,771,693 in 2007. The remaining dividends relate
to certain Plan investments classified as units of mutual funds managed by Fidelity Investments, the
Trustee of the Plan, and PIMCO, an Allianz Global Investors company, a provider of fiduciary services
to the Plan during the year.

Consistent with each mutual fund prospectus applicable to the Plan, fees paid by the Plan for
investment management services were included as a reduction of the return earned cn each fund.
While the majority of the administrative costs are paid by Ashland, other miscelianeous administrative
expenses of $352,072 were paid by the Plan during 2007. Ashland does not charge the Plan for
services it performs on behalf of the Plan.

-11-



ASHLAND INC. EMPLOYEE SAVINGS PLAN

NOTES TO FINANCIAL STATEMENTS (continued)

NOTE E - DIFFERENCES BETWEEN FINANCIAL STATEMENTS AND FORM 5500

The following is a reconciliation of net assets available for benefits per the financial statements to
Form 5500.

December 31
2007 2008
Net assets available for benefits per financial statements $ 1,049,552,159 § 1,130,143,036
Contract value less (greater) than fair value 1,810,011 (2,620,248)
Benefit claims payable (10,785) (831,570)
Net assets available for benefits per Form 5500 $ 1,051,351,385 § 1,126,591,218

The following is a reconciliation of total additions per the financial statements to total earnings per the
Form 5500.

Year Ended
December 31, 2007

Total additions per financial statements $ 55068,221
Adjustment from contract value to fair value 1,810,011
Total income per Form 5500 $ 96,878,232

The following is a reconciliation of benefits paid to participants per the financial statements to Form
5500.

December 31
2007 2008
Benefits paid per financia! statements $ 175307,026 § 135068,924
Add: Benefit claims payable 10,785 931,570
Benefits paid per Form 5500 $ 175317811 $ 136,000,454

NOTE F - TAX STATUS OF THE PLAN

The Plan has received a determination letter from the IRS dated March 3, 2003, stating that the Plan
is qualified under Section 401(a) of the IRC and, therefore, the related trust is exempt from taxation.
Subsequent to this determination by the IRS, the Plan was amended. Once qualified, the Plan is
required to operate in conformity with the IRC to maintain its qualification. The plan administrator
believes the Plan is being operated in compliance with the applicable requirements of the IRC and,
therefore, believes the Plan, as amended, is qualified and the related trust is tax exempt.

NOTE G - RISKS AND UNCERTAINTIES

The Plan invests in various investment securities. Investment securities are exposed to various risks
such as interest rate, market and credit risks. Due to the level of risk associated with certain
investment securities, it is at least reasonably possible that changes in the values of investment
securities will occur in the near term and that such changes could materially affect participants’
account balances and the amounts reported in the Statements of Net Assets Available for Benefits.

12-



Ashland Inc. Employee Savings Plan

Employer |dentification Number 20-0865835

Plan Number 010

Schedule H; Line 4i - Schadule of Assets (Held at End of Year)

December 31, 2007

Identity of Issue

Description of
Investmant Including
Numbar of Shares or

Principal Amount

Falr
Value

Common Stock:
* Ashland tnc. Common Stock

Shares of Registered Investment Companies:
* Allianz CCM Mid Cap Fund-Administrative Class
* Altianz NF.) Small Cap P Val AD
Ariel Fund
Baron Asset Fund
Baron Growth Fund
Brokeragelink
* Fidelity Balanced Fund
* Fidelity Blue Chip Growth Fund
* Fidality Canada Fund
* Fidality Capitel & Income Fund
* Fidelity Capital Appreciation Fund
* Fidality China Region Fund
* Fidelity Contrafund
* Fidelity Convertible Securitiss Fund
* Fidelity Diversified intemational Fund
* Fidelity Emerging Markeats Fund
* Fidelity Equity Income Il
* Fidelity Export and Multinational Fund
* Fidslity Freedom 2005
* Fidelity Freedom 2010 Fund
* Fidelity Freedom 2015
* Fidefity Freedom 2020 tund
* Fidelity Freedom 2025
* Fidelity Freedom 2030 Fund
* Fidelity Freedom 2035
* Fidelity Freedom 2040 Fund
* Fidelity Freedom 2045
* Fidelity Freedom 2050 Fund
* Fidelity Govemment Incoma Fund
* Fidelity International Discovery
* Fidelity International Small Cap
* Fidelity Japan Fund
* Figelity Japan Smaller Companies Fund
* Fidelity Latin America Fund
* Fidality Low-Priced Stock Fund
* Fidelity New Markets Income Fund
* Figelity Overseas
* Fidelity Real Estate Invastment Portfolio
* Fidelity Small Cap Stock Fund
* Figelity Strategic Income Fund
* Fidelity Utilities Fund
* Fideltty Valua Funa
Franklin Small-Mid Cap Growth Fund-Class A
Managers Bond Fund
Neuberger Berman Partners Fund-Trust Class
* PIMCO Long-Term U, S. Government Fund-Administrative Class
* PIMCC Total Retum Fund-Administretive Class
Royce Low Priced Stock
Templeton Developing Markets Trust-Class A
Templeton Global Bond Fund-Class A
Templeton Growth Fund-Advisor Class
The Gakmark Equity and Income Fund
The Oakmark Select Fund
Total Shares of Registered Investment Companies

Common/Collective Trust
* Fidelity US Equity Index Commingled Pool

Short-term [avastment Fund
* Fidelity Management Trust Company Institutional Cash Portfollo

13-

2,391,439 $ 112,851,852
351,060 9,678,711
117,784 3,486,713

41,535 1,926,799
44,327 2,826721
158,286 8,020,342

1,914,505 1,914,505
488,882 9,154,780
472,873 20,834,806
169,695 10,419,254
621,541 5,398,452
195,076 5,220,231
238,752 7,441,897

2,030,319 148,436,647

57,391 1,608,106
321,363 12,822,368
320,770 10,858,067

3,372,586 77,502,022
289,597 7.451,322

2,125,725 25,062,293

1,349,314 19,996,832

2,475,197 30,865,706

2,136,619 33,779,851

1,775,077 23,395,518

1,011,480 16,709,653
773,13 10,578,919
559,385 5,442 617

69,880 704,277
48,489 553,998

1,893,103 19,812,547
199,811 8,807,841
218,191 4,994 017

67,168 963,161
29,667 327,229
281,307 18,083,854

1,345 999 55,360,941
295,437 4,337,014
548,481 26,541,002
188,784 4,804,616
103,021 1,795,664
203,748 2,136,275
144,797 2975577
151,870 11,399,235
436,015 15,439,304
198,159 5,021,352
114,148 2,887,950
108,179 1,193,218

1,135,643 12,140,022
186,395 2,754,918

69,770 2,127,970

385,421 4,401,509
203,689 4,902,790
216,775 5,826,903
196,168 4,994 430
735,829 945

280039 ___ 13408275
1069948 1050848



Ashland Inc. Employee Savings Plan

Employer |dentification Number 20-0866835
Plan Number 010

Schedule H; Line 4i - Schedule of Assets {Held at End of Year)

December 31, 2007

Adjustment to Falr
Identity of Issue Contract Value Value
Invesiment Contracts at Fair Valua
Natixis # 1143-01 (credit rating AA) 24,732,681
Natixis wragper, plus adjustment to contract value (257,451) 86,833
Aegon # MDAOO425TR (credit rating AA) 16,410,738
A=gon wrapper, plus adjustmeni to contract value (199,724) 2.Nn7
State Street Bank & Trust # 103078 {credit rating AA) 3,707,874
State Street wrapper, plus adjustiment to contract value (343,974) 125,237
ING Lite & Annuity Co. # 60108 (credit rating AA) 18,840,610
ING Life & Annuity Co. wrapper, plus adjustment to contract value {197,160) 66,498
JP Morgan Chase Co. # 429039-MC (credit rating AA) 27,030,714
JP Morgan Chase Co. Co. wrapper, plus adjustment to contract value (281,373 84,501
Rabobank Nederiand Co, # ASH030401 (credit rating AA) 19,285,419
Robobank Nederand wrapper, plus adjustment to coniract vaiue {200,850} 67,742
UBS AG #5178 (credit rating AA) 31,652,188
UBS AG wrapper, plus adjustment to contract value {329.479) 111,126
Total Investment Contracts (1,810,011) 172,354 975
Participant Loans Receivable at Estimated Fair Value, annual Interest rates of 8.5% to 9.25% 15 653,188
$ 1,051,397.954

“ indicates parties-in-interesi to the Plan



SIGNATURES

THE PLAN. Pursuant to the requirements of the Securities Exchange Act of 1934, the trustees
(or other persons who administer the employee benefit plan) have duly caused this annual report
to be signed on its behalf by the undersigned hereunto duly authorized.

ASHLAND INC. EMPLOYEE SAVINGS PLAN

Date: June 23,2008 /%;, Y%W

Lamar M. Chambers
Semor Vice President, Chief Financial
Officer, and Controller
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Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8
No. 033-32612-99) pertaining to the Employees’ Savings Plan of Ashland Inc. of our
report dated June 13, 2008, with respect to the financial statements and schedule of the
Ashland Inc. Employee Savings Plan included in this Annual Report (Form 11-K) for the

year ended December 31, 2007.
W %‘ m Lt

Louisville, Kentucky
23 June 2008
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ASHLAND INC.
EMPLOYEE SAVINGS PLAN

———— — e ———
e — e e ——in, e — — ——

Pl

WHEREAS, . Ashland Inc. established the Ashland Inc. Employee Savings Plan

(whlch was known as the Ashland inc. Employee Thrift Plan before October 1 1995) originally-

effectlve June 1, 1964 for the benefit of employees eligible to partlcupate therein;

WHEREAS, the aforesaid Plan was amended from time to time and, as so

amended, was completely amended and restated effective October ], 1976 to comply with the
provisions of the Emp!oyee Retirement Income Secunty Act of 1974;

WHEREAS, the aforesaid amended and restated Plan was further amended from
time to time and was completely amended and restated effective -October 1, 1980, and again

resteted effective October 1, 1983, and again restated effective October 1, 1985, and again

restated effective Oéfdber 1, 1989 and again restated effective October 1, 1995; and again
restated effective January 1, 1997; :

WHEREAS Artlcle 20 of the aforesaid ‘amended and restated Plan, reserves to

Ashland Inc the right to further amend the Plan; and
WHEREAS, Ashland Inc. desires to make further amendments to the Plan and
to incorporate such amendments into 8 completely restated Plan; '
NOW, THEREFORE, Ashland Inc. does hereby further amend and restate the

Ashland Inc. Employee Savings Pl_an, generally effective as of January 1, 2003, except-as.
otherwise indicated, and provided that amendments which were made hereto from and after

the Plan’s iast effective date of restatement through the date on which this restatement was
executed shall be effective as of the dates that were specified under each such amendment,
* whether or not such effective dates are specified hereinafter, in accordance with the following

terms and conditions:
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 ARTICLE1
PURPOSE OF PLAN

1.1 Designation, |

(3) General. The Plan is designated the "Ashiand Inc. Employee Savings Plan.”
The Plan is also designated as a discretionary contribution plan under Section
401(a) of the Code to which contributions may be made without regard to the
current or ac.éumulated' earnings and profits of the’ respective Participating
Companies for the taxable years thereof eﬁdirig with or within the' Plan Year, and
whose assets may be invested, without limitation, In qualifying employer
securities as defined in Sectlon 407(d)(5) of ERISA.

(b) ERISA 404(c), Itis intended that the Plan be a plan described in Section
404(c) of ERISA, to the extent that the terms and operation of the Plan comply
with those provisions; therefore, fiduciaries of the Plan may be relieved of any
liability for eny losses which are the direct and necessary result of investment
instructions given by a Member or Beneﬂciary ‘
(¢) Testing Method. The Plan is designated as an ADP test safe-harbor plan, as
described in Notice 98-52, as modified- in Notice 2000-3, and as allowed .in
Section 401(k)(12)(!§)' of the Code. As a result of such designation, Members
may only make salary reduction elections, as described in Artide 6, that are-
allocated to the Members’ Tax Deferred Accounts. Also as 2 result of such
designation, amounts attributabie to Parfibipating Company contributions . i
ailoeeted to Members’ Accounts after December 31, 1998, and for disfributioﬁs
after December 31, 1998, of amounts from or attributable to what had been
Members’ Restricted Company Match Accounts shall, in addition to any other
applicable restrictions on distributions, not be distributable to a Member before"
the occurrence of an event described in Section 401(k)(2)(B) of the Code, except
that the same may not be distributed on account of the hardship of a Member. -
Finally, as a result of such designation, Members that are eligible to make salary
reduction contributions under Article 6 shall receive the notice required by _
Section 401(k)(32)(D) of the Code. Such notice will be provided at or around the
time of eligibility to participate and annually thereafter. The annual notice will be
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provide'd' at least 30 days but not more than 90 days Before the start of the next -
. Plan Year. | - - |
(1)  Top-Heavy. Effective January 1, 2002, so long as the Plan
consists solely of a Plan thet meets the applicable requirements of Code g
sections 401(k)(12) and 401(m)(11), the top-heavy fequirements of Code
section 416 and the provisions of Article 24 shall not apply.
'-(_d) ESOP. Effective January 1, 2003, the Restricted Company Match Account -
' _.shalll no longer be desigﬁated as an ern'ployee' stock ownership plan, qualified
| under sections 401(2) and 4975(e)(7) of the Code. Therefore, each Member's
Restrlcted Company Match Account will become part of the Member's Account
and the amounts attributable to the Restricted Company Match Account shall
' become part of the investment in Fund A - Ashland Common Stock Fund..
: 1.2 Purgogg. The purpose of the Plan is to provide retirement and other beneﬁts for -

the Members and their respective beneficiaries. - To provide such benefits, the Participating ™ ’
Companies propose to make such contributions as directed and determined by the Sponsoring R
Company in accordance with the prov:suons of the Plan, EXCept as otherwise provided by the 7 -

. Plan and by law, the assets of the Plan shall be held for the exclusive benefit of Members and ~ -
o the:r beneﬁc:anes and defraying reasonable expenses of admlmstering the Plan, and it shall be

impossible for any part of the assets or income of the Plan to be used for, or diverted t:o
purposes other than such exclusive purposes. '

13  Plan Mergers. . .
()  Ballenger and SugerAmenca Effective as of December 31, 1995, with respect to_

accounts formerly held under the Ballenger Paving Company, Inc. 401(k)
Employee Sa\rings Plan (ihe “Ballengef Plan”) and effective as of April 1 1996
with respect to accounts formerly held under the SuperAmercua Hourly Assoaata
| Savings Plan (the “SuperAmerica Plan®), the Ballenger Plan and SuperAmerica
Plan shall, as of their respective effective dates, be merged with and become a
part of this Plan, The actual transfer of accounts from each of these plans to this
- Plan shall be made as part of the said plan mergers on such date as shall be
determined and agreed to by and between the Sponsoring Cpmpany and the
Trustee and the trustee of the applicable plan being merged herein. After each .
such account is transferred to the Plan, each such account shall be held and -
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administered pursuant to the terms "of this Plan; provided, however,

_ notwithstanding anything contained herein to the contrary, the Section 411(d)(6)
protected benefits (as defined under Treas. Reg. §1 411 (d) - 4) associated with
each such account shall be preserved under this Plan. The accounts which are .
so transferred and merged into this Plan shall be placed in and shall be a-part of
the appllcable Member’s Account hereunder, and for purposes of determinlng

 service hereunder, the Member’s prior service under the plan being merged
herein shall count hereunder to determine such Member’s Penod of Service, and,
for purposes of applying the withdrawal rules under this Plan, this Plan shall refer
: . to the apphcable date of aliocation of employer contributions under such plan.
(b)  Superfos Related Plans. Eﬁectlve on or after August 31, 2000, the accounts
. " formerly held under 'the Shears Construction, LP 401(k) Retirement Savings Plan
that are designated by the Plan Administrator or its delegate and effective on or
after September 18, 2000, the accounts formerly held under the Superfos and
Aff liates 40'1.(k) Plan, the JB Coxwell Contracting; Inc. 401(k) Plan and the
Harper Brothers Construction, ]nc 401(k) Profit Shanng Plan that are designated
by the Plan Administrator or |ts delegate, shall as of their respectwe effective
dates, be merged with and become a part of this Plan. The. actual transfer of
accounts from each of these plans to this Plan shall be made as part of the sald
plan mergers on such date as shall be determined and agreed to by and between’
the Sponsoring Company and the Truetee and the trustee of the applicable plan
being merged herein. After each such account is transferred to the Plan, each . “
such account shall be held and administered pursuant to the terms of this Plan. |

The iny_estme_nt options into which the transferred assets are initially placed shall
be similar to those in which they were invested prior to the .merger,  as
determined by the Plan Administrator or its delegate. To accomplish the said
merger, the Plan Administrator shall implement such procedures, as:it deems
appropriate or convenient. These may include but not be limited to suspending
account transactions for a period of time following the merger.. The Section
4'11(d>)(6) protected benefits as defined under applicable Treasury regulétions
and other pronouncements shall be preserved; provided, however, that changes '

may be made to them after the merger allowed under. law and Treasury or .
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()

Internal Revenue Service |nterpretat|ons The accounts that are so transferred

“and merged into this Plan shall be placed in and shall be a part of the apphcable
_ Member’s existing Account hereunder, if the Member has one. For purposes of

applying the withdrawa! rules under this Plan to ‘the merged assets, this Plan
shall refer to the applicable date of allocation of employer contributions under

’ the plan from which the assets were transferred, Nevertheless, If that is not

administratively convenient, then the transferred assets shall be -deemed

: contnbuted on the date of transfer hereto for purposes of applying the -

withdrawal rules of the Plan. Effective for dlstnbutlons on or after September 6,
2000, the assets of the accounts forrnerly held under the Shears Construction, LP
_401(k) Retrrement Savings Plan may only be distributed to Members in a form

" allowed by Section 13.3(a). Any. optional form of benefit that would have

otherwise applied to such assets before the effective date of Treas Reg.

§1.411(d)-4, Q&A-2(€) shall no longer apply. Notwithstanding anythlng inthe T
foregoing to the contrary, the change . to the optional forms of distribution .

available for the assets that were transferred from the Shears Construction,

401(k) Retirement Savmgs Plan and merged herewith shall not apply to a”

Member whose benefit consists in whole or in part of assets transferred from the
said Shears Plan and whose benefit is distributed before the earlier of (i) the-
90th- day after the Member is furnished a summary of material modifications that
describes the deletlon of the otherwise preserved optional forms of drstnbutaon,
or; (i) January 1, 2002. '

Conforming Distribution Options. Effective January 1, 2002, except to the extent |

already accomphshed by Section 13.3(b) as in effect on January 1, 2001 the
d:strrbutron optlons "available for any amounts transferred, merged, consohdated

" or otherwise contributed to the Plan from a source outside of the Plan shall only.
be those distribution options otherwise available under the Plan to the extent. .
allowed by Code sections 411(d)(6)(D) and (E). S
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~ ARTICLE 2

o DEFINITIONS
21 As used in the Plan:

(a) "Account” shall mean all of the separate accounts maintained for each Member

‘ under the provisions of Artncle 10 of the Plan (excepting, however, the accounts |
which comiprise such Members' Tax Deferred Account) reflecting such Member's
contributions to the Trust under the provisions of Article 5 of the Plan and -
reflecting Participating Company contributions to the Trust allocated on behalf of -
such Member under the prowsaons of Article 7 of the Plan, as adjusted in-
accordance with the prowsmns of Section 10.3 of the Plan. Effective Jenuary 1,
2003, each Member's Restncted Company Match Account shall become part of
the Member’s Account.

(b) - "Actual Contribution Percentage” shall mean, for the Highly Compensated Eligible
Employees and the Non-Highly Compensated Eligible Employees for a Plan Year,
tﬁe average' of the ratios, calculated separately for each person’in each such’
group, of the amount, if any, of - | _

(1)  such person’s Member contnbutlons allocated to such persons Account -
under Article 5; and '

(2) such person’s Participating Company contributions allocated to such
person's Account under Article 7, to the extent such contributions are not treated-
as Member contnbutlons allocated to such person’s Tax Deferred Account under
Artlcle 6 pursuant to the terms of Sectlon 2.1 (c) of the Plan for such Plan Year .. |
to the person's Actual Deferral Percentage Compensation for such Plan Year.

For purposes of computing the Actual Contribution Percentage of ariy Highly
Compensated Eligible'Employee, the amount of contributions, if any, allocated to
such individual's Account (to the extent such contributions are considered in
calculating the Actual Contribution Percentage under this paragraph (b) of -
Section 2.1 of the Plan) for such Plan Year shall be combined with any other
contnbut:ons by or on behaif of such individual intended to be made under

Section 401(m} of the Code to any other plan (if any) which allows such .
contributions, maintained by the Sponsoring Company or maintained by an
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Affiliated Company, which are made by or on behalf of such individual from and
_after the time any such plan was so maintained, except to the extent that such
'other plan (if any) cannot be aggregated with th1s Plan under Treas. Reg
Section 1.410(b)-7(c), or any successor thereto, ..
| (i;)' "Actual Deferral Percentage” shall mean, for the. Highly Compensated Ehgible T
' ‘Employees and the Non- -Highly Compensated Eligibie Employees for a Plan Year, -
the average of the ratios, calculated separately'for each person in each such
group, of the amount of - | ,
(1) = contributions, if any, allocated to such persons Tax Deferred Account
%7 under Article 6; and o
(2) such person's Participating Company . contributions allocated to such
' petson s Account under Article 7, to. the extent the Sponsoring Company decides
~ to treat such contrib_u_tions for purposes of this paragtaph (c) as Member ,
| contributions allocated to such person's Tax Deferred Account under Article 6 for -
such Plan Year to the person’s Actual Deferral Percentage Compensahon for such ’

Plan Year. -
For purposes of computing the Actual Deferral Percentage of any H|gh|y '
Compensated Eligible Employee, the amount of contributons, if any, allocated to
such individual's Tax Deferred Account and Restricted Company Match Account -
(to the extent such contributions are considered in calculatmg the Actual Deferral
Percentage under this paragraph (c) of Section 2.1 of the Plan) for such Plan
Year shall be combined with any other contributions of such individual intended
to be made under Section 401(k) of the Code to any other plan (if any) which B
allows such contributions mamtalned by the Sponsoring Company or maintained .
by an Affiliated Company, which are made by such individual from and after tﬂhe e
" time any such plan was so maintained, except to the extent that such other plian o

(if any) cannot be aggregated with this Pian under Treas. Reg. Section 1.410(b)- .
7(c), or any successor thereto. | o

(d)  "Actual Deferral Percentage Compensation” shall mean the Compensation

| received during the Plan Year by an Employee. - |
(e)  Affiiated Company” shall mean each of the following for such a period of time as Is
| applicable under Section 414 of the Code:
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(f

(1)  a corporation which, together with a Participating Company Is a member of

a controlled group of corporations within the meaning of Sectibn 414(b) of

| 'the Code (as modified by Section 415(h) thereof for the purposes of Article
| 5 and the applscable regulataons thereunder);
(2) a trade or business (whether or not incorporated) with which a Partlcnpatnng
- Company is under common control within the meaning of Section 414(c) of
the Code (as modified by Section .415(h) thereof for the purposes of Article
5 and: the applicable regulations the.reunder); ‘ .
(3)  an organization which, together with a Participating Company, is a member

of an sffiliated sefvice group (as defined in Section 414(m) of the Code);

and : _
(4)  and any other entity required to be aggregated with a Participating Company
pursuant to regulations under- Section 414(0) of the Code.
"Benef‘aagg shall mean the person or persons entitled to receive the distributions,
if any, payable under the Plan pursuant to the applicable provisions of Articies 11

and 13 of the Plan, upon or after a Members death as. such Member's Beneficiary. .
Each Member may desngnate a Benef‘ cnary by fi Img a written designation thereof .

over his signature with the Sponsoring Company in such form and manner as the.
Sponsoring .Company may prescribe from time to time. A designation shall be

effective upon its receipt by the Spansoring Company, retroactive to the date such '

Member signed such designation, provided that it is so filed during such Member's

lifetime. The last effective designation recelved by the Sponsoring Company shall'
supersede all prior desngnatuons, provided. that any desrgnatlon shall only be -
effective If the Beneficiary survives the Member. A Member may designate one or -

more contingent Beneficiaries to receive any dlstnbutnons in the event the prlmary

Beneficiary (or Beneﬂoanes) does not survive the Member .and may change his - A
Beneficiary designation from time to time as provided above; provided however, the
spouse to whom the Member was married on his date of death shall be such |

Member's Beneficiary, uniess the spouse waives the right to be the Beneﬁcnary and
consents to the designation of another as follows:

| (1) the spouse's consent and waiver is in writing and it is wntnessed by elther a

notary public or Plan representative;
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(2) the waiver and consent specify the alternate Beneficiary including any r:l'assi'.-':'
of Beneficiaries, which may not be changed without spousal consent, except -

- that if a trust is named as the Beneficiary, the benef‘ ciaries under such trust_f;
may be changed without addttnonal spousal consent :

(3) the waiver ahd consent specrfy the form of benefit payment (if appllcable)"'
"~ which may not be changed without spousal consent; and -
'.(4) the spouse’s consent acknowledges the effect of the consent and waiver. - .
‘NotWIthstandlng anythlng to the contrary contained in (2) and. (3) |mmed|ately‘:
. .above, a spouse. may execute a general consent and waiver which permtts the

- Member to change alternate Beneficiaries andfor forms of benefit payment (if X
appltcable) without spousal consent if, in such general consent and waiver, the . S J'.
spouse acknowledges his right to limit consent to a specific beneficiary .and/or .
specific form of benefit, where apphcable, and the spouse voluntarily elects to
rellnqunsh either or both of such rights. Any consent and waiver is only effecbve I
with respect to the spouse who signed such consent and Is not effective wrth
respect to any subsequent spouse. However, if it is established to the satisfaction
of the Sponsonng Company that a written consent and waiver cannot be obtained -
because there is no spouse or the spouse cannot be located -or because of such -
other circumstances as may be provided in Treasury regulatnons, then a Members
designation will be deemed effective without the need to comply with (1) through
(4) above of this paragraph (. .

If 2 Member fails to designate a Beneficiary, or If no designated Beneﬁcnary
survives the Member or dies simultaneously with the Member -or under
clrcumstances making it |mposs|ble to determine whether such Beneficiary survrved

such Member, the Member shall be deemed to have designated one of the following
as Beneﬁciary (if living at the time of the Member’s death) in the followmg order of -
priority: -(i) the surviving spouse, and (ii) the Member's estate. If the Sponsonng
Company shall be in doubt as to the right of any person as a Beneﬁcuary, payment
‘may be made to the Member's estate and such payment shall be in full satisfaction
of any and all liability of the Plan (or any other person or entity) to any person
claiming under or through such Member Whenever the rights of a Member are '
stated or limited in the Plan, his Beneficiaries shall be bound thereby. -
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To the extent consistent with the provisions of Section 401(a)(9) of the
. Code and the regulations thereunder, the Member's Beneficiary as determined
under this Section 2.1(f) sha|| be his "designated beneﬂcxary as defined- under
said Section and regulations. '
(g)  "Code" shall mean the Internal Revenue Code of 1986 as amended from time to
_time. References to any Section of the Code shall inciude any successor
provision thereto , |
(h) " ompeng_atlog shall mean the salary and wages (or, if an Employee is not paid
a fixed salary or wages, such other compensatlon as determined by the
Sponsoring Company) pald by a Partic:patlng Company to an Employee during
the Plan Year, mcludmg commissions, payroll continuation for sickness, overtime -
pay, shift premium, and vacation pay, if -any, any amounts contributed to the
Member's Tax Deferred Account, and any amounts excluded from the Member’s-
income under Sections 401(k), 402(h), 403(b) or 125 of the Code; provided,
hpWever Cpmpensation shall not 'include (i) incentive compensaﬁon bonuses,
.but, effective October 1, 1999, Compensatlon shall include variable pay and
bonus amounts paid to Members who are not eligible for the Sponsoring

Company’s incentive compensation bonus program, (i) amounts contributed by a - -

Participating Company or Affilisted Company under any employee benefit plan
(other than amounts contributed to a Member's Tax Deferred Account under this’
Plan and any amounts excluded from the Member's income under Sections -
401(K), 402(h), 403(b) or 125 of the Code), (iii) amounts paid to a Member '
under the Ashland Inc. ERISA Forfeiture Plan or any successor plan thereto, (iv)
amounts paid to @ Member as stock apprecnat:on nghts through the Ashland Inc.
Long Term Incentive Plan or the Amended Stock Incentive Plan’ for Key
. Employees of Ashland Inc. and its Subsidiaries or any successor or similar plans '
| thereto, (v) allowances paid by reason of foreign assignment, which arelnot a
part of such Member"s base United States salary as determined by the
sponsormg Company; and (vi) remuneration determined to be disregarded under
thls paragraph (h) by the Sponsoring Company under rules uniformly. apphcable )
to all employees similarly situated; (vii) severance pay paid on or after November
1, 1992; (viii) amounts deferred under and amounts paid from any nonqualified
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30,

salary deferral plan; and (ix) effective January 1, 2000,' amounts paid for waiving -
. benefits under the Sponsoring Company’s flexible benefits ' 'progra'm.
_. Notwithstanding anything in the foregoing to the contrary, the Compensation of
-each Member taken into account under the Plan for any Plan Year shall not.

exceed $150,000 as adjusted at the same time and manner as the adJustments

-~ under Section 415(d) of the Code, and any such adjustment for a calendar year i

shall apply to the Plan Year which begins with or within such calendar year and

_-such adjustments shall only be made in increments of $10,000, rounded down to -

the next lowest multrple of $10 000, with the base period for determining this
annual adJustment being the calendar quarter beginning October 1, 1993.
Effective for Plan Years beginning on and after January 1, 2002, the

; Compensatuon of each Member taken |nto account under the Plan for any Plan
Year shall not exceed $200,000. This amount shall be adjusted at the same time -

and manner as the adjustments under Section 415(d) of the Code Any such

ad}ustment for a calendar year shall apply to the Plan Year that begms with or '
within such calendar year. These ad]ustments shall only be made in increments :
of $5,000, rounded down to the next lowest multiple of $5,000, with the base -

period for determining this annual adJustment being the -calendar quarter
beginning July 1, 2001. - o

"Employee” shall, except as otherwzse provided, mean any person who is an
emp}oyee of one or more Participating Companies. The term Empioyee shall.not
include: (i) any person “included in a unit of employees covered by a collecﬁve_
bargaining agreement between employee representatives and. one or more
Participating Companres unless such bargaining agreement specifically provides

otherwise; (if) any ‘leased employees as defined in Section 414(n) of the Code,’
" (ili) any person compensated on an hourly. rate or other rate basis if such
employee is not included in a designated eligible payroll classification code so -

designated by the Sponsoring Company, and (iv) any employee not included in a
designated eligible payroll classification code so designated by the Sponsoring
Company, which shall include those employees acquired as part of the

acquisition of Superfos a/s and its US subsidiaries until the later of the date such

employees are transferred to a designated eligible payroll classification code by
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the Sponsoring Company or January. 1, 2000. For purposes of this section 2.1(i),

- & United States citizen who is an employee (a) of a foreign subsidiary (as defined
Cin Sectlon 3121(1)(8) of the Code) of a dornestic Participating Company which is
the subject of an agreement entered into by such domestic Participating
Company under Section 3121(1) of the Code and as to whom contributions under

a funded plan of deferred compensation are not provided by any person other
“than such domestic Participating Company with respect to the remuneration paid
to such United.States citizen by such foreign subsidiary, or (b} of a domestic
subsidiary (as defined in Section 407(a)(2)(A) of the Code) of a domestic
Participating Company and as to whom contributions under a funded plan of
deferred compensation are not provided by any person other than such domestic
Participating Company with respect to the remuneration paid to such United
States citizen by such domestic subsidiary, shall be deemed to be an employee
of such domesbc Participating Company. For purposes of this section 2. i,
under rules of general application, a former employee of a Participating Company
who is temporanly on leave of- absence from employment with such Participating
Company in order to render services to an Affifiated Company or other affiliate of
a Participating Company, may be deemed an Employee of such Participating

_ Company during such absence if such absence Is determined by the Sponsoring
Company to be in the interest of a Participating Company or an Affiliated
Company; provided that such status as @ _deemed employee will be equally
available to both Highly Compensaied Employees and Non-Highly Cornpensated.-,_. h
Employees who satisfy the criteria for such status; and provided further that
such status shall only be available under tenns and conditions satisfying Treas.

Reg. §1 401(a)(4) ll(d) or any successor to that regulatlon ‘ |

(§). . "Employment Commencement Date” shall mean the date on Wthh an employee'

{whether or not such employee is an Employee within the meamng of paragraph
(i) of this Sect:on 2 1) first performs an Hour of Service for a Partu:lpatmg
Company or an Affi Ilated Company.

(k) "ERI A shall mean the Employee Retirement Income Security Act of 1974, as
amended from time to time. References to any Section of ERISA shall include )
any successor provision thereto.
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(m)

(n)

" "Highly Compensated Eligible Employee” shall mean, with respect to aPlan Year, - ’

_any Employee from and after the time he is eligible to participate in the Plan,

pursuant to the provisions of Article 3, and yvho Is a Highly Compensated

' Employee for such Plan Year.

“Highly Comgensated Employee” shall mean for.a particular Plan Year (1) an

‘ Employee who is a 5% owner (as defined in Section 416(i)(1)(B) of the Code) at

any time of a Participating Company or an Affiliated Company during the present -
Plan Year (the “determination year”); or (2) an Employee who recerved

" compensation during the 12 consecutive month penod prior to such Plan Year.

(the “ook-back year') from a Partlcrpatlng Company or an Affiliated Company in
excess of $80, 000 (as adjusted at the same time and in the same manner as the
adJustments under Section 415(d) of the Code, and any such adjustrnent for a
calendar year shall apply to the determination year or Iook-back year (whichever .
is applicable) which begins with or within such calendar year, except that the
base period is the calendar quarter ending September 30, 1996).

For these purposes, the compensation of an mdividual refers to compensatlon as -
defined under Section 415(c)(3) of the Code. '

A former Employee shall be a Highly Compensated Employee if he was (1) a
Highly Compensated Employee at the time he separated from service; or (2). &
Highly Compensated Employee at any time after attaining age 55. The -
determination of the | status under (1) or (2) in the immediately preceding
sentence shall be based on the rules for determining whether an individual'was a
Highly Compensated Employee as in effect in the particular determination year,
in accordance with Sectnon 1.414(q)-1T,A-4 of the temporary Treasury
regulatlons and Notice 97-45. ' .

"When determining whether an Employee is a nghly Compensated Employee in '

the Plan .Year before the generally effective date of this amendment and.
restatement (January 1, 1997), the provisions of this paragraph (m) shall be

treated as being in effect in such prior Plan Year.
"Hour of Service" shall mean each hour for which an employee is paid, or entltled
to payment, by a Participating Company or an Affiliated Company for the

performance of duties as an employee.
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"Investment Manager” .shall mean any party that: (i) is (A) registered as an

 investment advisor under the Investment Advisors Act of 1940, or (B) a bank (as

deﬁnéd in the Investment Advisors Act of 1940), or (C) an insurance company
qualified to manage, acquire and dispose of Plan assets under the laws of more
than oné state; (if) acknowledges in writing that it is a fiduciary with respect to
the Plan; and (iii) is granted the power to manage, acquire or dispose of any
asset of the Plan pursuant to Article 14 of the Plan.

"Member” shall mean ah' eligiblle Employee who becomes a Member of the Plan
as provided in Article 4 of the Plan. A Member ceases to be a Member when all

~ funds in his Account, Restricted Company Match Account and Tax Deferred

Account to which he is entitied under the Plan have been distributed in
accordance with the Plan. _ : ,

"Non-Highly Compensated Eligible Employee” shall mean, with respect to a Plan
Year, any Employee from and after the time he is eligible to participate in the
Plan, puréuant to the provisions of Article 3, who is not @ Highly Compensated |
Eligible Employee for such Plan Year, o :
“"Non-Highly Compensated Employee” Shall mean, with respect to a Plan Year,
any. Empioyee, (or .former Employee, if applicéble) who is' not a Highly .

Compensated Employee. S
“One-Year Period of Service” shall .rhean 12 months of a Period of Service. For- .
this purpose, noﬁsucc'essive Periods of Service shall be aggregated, and less than
whole year Periods of Service (whether or ndt’ ‘consecutive) shall be aggregated . . ;
on th'e_ basis that 365 days of a Period of Service equal a whole One-Yeér Peridd
of Service. ' | '
~One-Year Period_of Severance” shall mean a 12-consecutive-month period
beginning on an employee’s Severance from Service Date and ending on the first
anniversary - of such date provided that the employee during such 12-
consecutive-month period does not perform an Hour of Service for a Particibating_
Company or Affilisted Company. : '
"barticigating Company" shall mean (1) the Sponsoring Company; (2) any

' division of the Sponsoring Company some or all of whose employees "are '
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desngnated as eligible to participate in this Plan; and (3) an affiliste of the' -
. Sponsoring Company which adopts the Plan pursuant to Article 18 of the Plan.

- (v)  "Period of Service” shall mean a period of employment with a Partlcspatlng g
Company or an Affiliated Company commencing on an employees Employment . '
Commencement Date or Reemployment Comm‘encement Date, whichever is

| .applicable, "and endin_cj on such employee’s Severance from Service Date;
prowded however, Period of Service shall also include any Period of Severance

. lmmedlately following 2 Penod of Service if the employee completes an Hour of
A Servuce within 12 months of the date on which the employee was first absent

from service.- Notwithstanding the foregoing prowsuons of thls paragraph (V),
Perlod of Service shall not include the period between the first anmversary and
' the second anniversary of the first date of absence from work (1) by reason of
. the pregnancy of the employee, (2) by reason .of the blrth of a child of the I
employee, (3) by reason of the placement of a child wlth the employee in "
connection with the adoption of such child by such employee, or (4) for purposes N o
of caring for such ch:ld for a period begmnlng 1mmed|ately following such birth or -
placement. 'In the case of any employee who has a One-Year Period of
Severance prior to- becoming vested Iin any portlon of his Account, ‘such
employees Periods of Service with a Partmpatmg Company or an Affiliated
Company before any such One-Year Period of Severance shall not be taken into
account if such employees latest Period of Severance equals or exceeds the
greater of (i) five years or (if) his prior aggregate Periods of Service completed. o
before the date on which such One-Year Period of Severance’ began, and such
prior aggregate Periods of Service shall not include any Period of Service not

required to be taken into account by reason of any prior One-Year’ Perlod of.
Severance. Any Period of Service, or part thereof, with an Affiliated Company
(other tllan a Participating Company) during 2 period of time during which such -
Affiliated Company was not an Affiliated Company shall be disregarded except
‘that the following shall not be disregarded: (A} service as provioed in Section
3.2 of the Plan, (B) service with an Affiliated Company by an Employee who was
transferred from an Affiliated Company to a Participating Compa'nyy rand ()
service with an Affiliated Company by an employee which is determined by the

A]__Savings_Restatement_OB_nonrestrict.doc 15



(W)

{x)
)
(2)
(aa)

(@)

Sponsoring Company ‘under uniform,  nondiscriminatory rules not to be

_ dlsregarded provided that such service will be equally available to both Righly

Compensated Employees and Non- -Highly Compensated Employees who satisfy
the cntena for such service; and provided further that such service shall only be
available under terms and conditions satisfying Treas. Reg. §1.401(a)(4)-11(d) or
any successor to that regulation. '

"period of Severaspce” shall mean the period of time commencing on an
employee's Severance from Service Date and ending on the date such employee
again performs an Hour of Service. e |

"plan" shall mean ‘the Ashland Inc, Employee Savmgs Plan (formeﬁy known as
the Ashiand Inc. Employee Thrift Plan). '

"plan_Year" shall mean the calendar year.

"Reemployment Commencement Date" shall mean the first date, followmg the
Severance from Service Date, on which an employee performs an Hour of
Service.

"Restricted Compagy Match Accoum; shall no Ionger exist after December-31,

2002, .
"Severance from Service Dete“ shall mean the earliest to occur of (1) the date,on -

which an employee quits, retires or Is discharged from employment with a -
Participating Company or an Affiliated Compahy, or dies; or (2) except as’
otherwise provideo in clause (3), the first anniversary of the first date of a period .
during which an employee remains absent from service (with or without pay) .- ”
with a Participating Company or an Affiliated Company for any reason other than
a qult, retirement, dlscharge or death; or (3) the second anniversary (or such
shorter period as may be allowed by regulatlons) of the first date of a period in
which an employee remains absent from service with a Participating Company or
an Affiliated Company by reason of the placement of a child with the employee in
conhection with the adoption of such child by such employee, or for purpoe&s of
caring for such child for a period beginning immediately following such birth or
placement, if the employee furnishes to the Sponsoring Company such
information in such form and at such time as it may from time to time require |
that such absence was for one of the reasons specified in this sentence and the
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number of days for which there was. such an absence. Notwldﬁstanding the
‘ precedlng sentence, (i) if an employee is absent from service with a Participating
Company or an Affiliated Company solely by reason of temporary leave of
- absence determined by the Sponsoring Company under unrform,
non-discrlminatory rules to be in the interest of a Partlcipatmg Company -or an ,
- - Affiliated Company, such employee shall be deemed not to have quit or been
absent from service with such Participating Company or Affiliated Company 0 |
long as such employee complies with the terms and conditions of such temporary
leave of absence;. or (i) if an employee Is absent from service with a
: ,_,Pamapatmg Company or an Affilisted Company solely by reason of military

~ service under cnrcumstances by which such employee is afforded reemployment
nghts under any appllcable Federal or State statute or regulation, such employee
shall be deemed not to have quit or have been absent from service with such -
Partncnpatmg Company or Affiliated Company If such employee retums to semce C o =
with such Participating Company or Affiliated Company. before the expiration of S
such reemployment rights; provided, however, in the event that such employee B
fails to comply with the terms and conditions of a temporary leave of absence or "
fails to return to service with such Participating Company or Affiliated Company o
before the expiration of such reemployment rights, such employee shall be.
deemed to have quit on the first day on which such employee was first absent
from service with such Participating Company or Affiliated Company by reason of
such temporaty leave of absence or such military service.
(ac) "Sponsoring Company” shall mean Ashland Inc. including any successor by |
merger, purchase or othenmse
(ad) ITox Deferred Account” shall mean all the separate actounts maintained under.
"the provisions of Article 10 to which are allocated, on behalf of a Member,_
contributions to the Trust under the provisions of Section 6.1 of the Plan as. .
adjusted in accordance with the provisions of Section 10.3 of the Plan. '
(2€) "Termination of Employment” shall mean termination of employment with any.
Participating Company or any Affiliated Company, whether voluntarity or
involuntarily, for any reason other than by reason of a Member's transfer to a .-

Participating Company or an Affiliated Company. With respect to amounts hel_d

AI__Savings__Reslatement_OB__nonrestrict.doc 17



ina Members Tax Deferred Account and’ Restricted Company match Account and
for distributions before December 31, 2001, a Member shall be deemed to have
‘ mcurred a Termination of Employment upon the date of the sale by a
Participating Company or an Affilisted Company to a purchaser not related to
either s;ech Company under Sections 414 (b), (¢), (M), or (0) of the Code of '
(N substantially all of the assets (within the meaning- of.
_ Section 409(d)(2) of the Code) used by such Company in a
trade or business of such Company even though such -
Member continues employment with the purchaser of su&n
~ assets, of ' .
(i) the stock (within the meaning of Section 409(d)(3) of the
. Code) of a Participating Company or an Affiliated Company
even though. such Member continues employment with
such Company, . ‘
provided, that such purchaser does not manntann the Plan after the date of such
sale. o ‘
Notwithstanding anything in the Plan to the contrary, effective January 1, 2002

Termmatlon of Employment shall include both a separation from service and a .

severance from employment for purposes of determining if a distribution under
the Plan is allowed. '
(af) Trust’ shall mean the legal entity resulting from the trust agreement between _

the Sponsoring Company, on its own behalf and as agent for all other . -

Participating Companies, and the Trustee which receives the Participating
Companies' and Members' contributions, and holds, invests, and disburses funds
to or for the benefit of Members and their Beneficiaries.
(2g) Trust Fupd” shall mean the total contributions made by the Part:cupatmg"
| Companies and Members to the Trust pursuant to the Plan, increased by profits,
gains, income and recoveries recelved ‘and decreased by losses, deprecnatmn,
benefits paid and expenses incurred in the- administration of the Trust. Trust
Fund includes all assets acquired by'investment and reinvestment which are held
in the Trust by the Trustee. | )
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(ah) Trustee" shall mean the parly'or parties, individuél of corporaté, named in the' - © R

_ trust agreement and any duly appointed additional or successor Trustee or

- _ Trustees acting thereunder. B ' o

' (ai) ' ‘wyaluation Date” shall mean each business day the New York Stock Exchange is
T open. , N T
2.2 Wherever abbropriate, ‘words used in the Plan in the singular shall mean the.

plural, the plural shall mean the singular, and the masculine sha'l.l'mean the feminine. |
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 ARTICLE 3 |
o ~ REQUIREMENTS FOR ELIGIBILITY
' -'3‘.1.- Eligrbiiig' Requirements. _ _
. (a)(l) General. Each Member of the Plan on January 1, 2003, shall continue to

be a Member subject to the provisions of the Plan. Subject to the provisions of-
Articlé 4 of the Plan, an. Employee who is a Member under the provisions of sub-
paragraph (2) .of this paragraph (a) - shall be eligible for the contribution
described in Section 7 1(c) as soon as Is admrnlstratrvely feasible after
completing a One-Year Period of Service, provided that such Member is an
. Employee of a Participating Company on sucn date. - '
(2) Less'AThan One Year. 'Sub'ject to the provisions of Article 4 of the Plan,
each Employee of a Partidbating Company in a payroll classification designated
as eligible for participation hereunder by the Sponsoring Company who has not
received credit for a2 One-Year Period of Service shall be eligible to make the -
contributions allowed under Article 6 of the Plan as soon as is administratively
feasible after the later of:
(1) January 1, 2001; of °
(i) the Employee’s date of employment. .

Employees who are eligible to make contributions under this sub-paragraph (2)
of this paragraph (2) shall be considered to be Members of the Plan for all.
purposes except' they shall not be eligible to receive the contributions described
in Section 7.1(c) of the Plan until completing a ‘One-Year Period of Service. :
(3) Reemployment. Notwuthstandrng anythrng to the contrary hereln -
contarned any Member who incurs a Termination of Employment and who is
subsequently reemployed as an Employee of a Partlcrpatlng Company ina payroll
classification desrgnated as eligible for participation hereunder by the Sponsonng -
Company shall be eligible to agam become a Member, subject to the provrsrons
of Article 4, as of the first pay period for such Employee beginning coincrdent '
with or next following the day after the reemployment of such Employee.
(b)  Special Rule for Deferred Compensation Eligible Group, Effective January
1, 2002, Employees who are or who become eligible to make non-qualified salary |
deferrals under the Ashland Inc. Deferred Compensation Plan shall be eligible to
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make contributions to this Plan. The terms of the Plan shall be app!ied to these

_ Employees in the same manner as they are applied to other eligible Employees,
_ except as otherwise noted in this paragraph (b) of Section 3.1.. The Employees
referred to in this paragraph {b) shall only be allowed to make one irrevocable -

electlon to make contributions to the Plan for each Plan Year, subject only to

- suspensnon because of a hardship distribution as provrded under Sections 5.3

and 6.3. Such election shall be made at sud1 time and pursuant to such
procedures as prescnbed by the Sponsoring Company from time to time. Such
elections shall, however, be collected prior to the Plan Year to which they relate.
In the event the Employee becomes eligible to make non-qualified- salary
deferrals under the Ashland Inc. Deferred Compensation Plan effective on 2 day |
other than January 1, then the Employees irrevocable electlon under this Plan

shall be collected before the period of the Plan Year to which an election under -

the Ashland Inc. Deferred Compensanon Plan would relate. Under these"

cnrcumstances, the Employee’s exrst:ng .election under this Plan would end and
the Employee would have to make a new irrevocable election hereunder to be
effective for_ the remamder of the Plan Year. Such elections shall become ~
irrevocable on the first day of the Plan Year (or portion thereof) to which they
relate and shall be effective with respect to pay received after such day (or as

soon as is administratively feasible). Notwithstanding anything in the foregoing = |

to the contrary, an Empioyee whose election is otherwise irrevocable shail have

an opportunlty to increase such election effective with respect to Compensat:on ..

received after June 30, 2003. To be eligible to increase the election, the

Employee must meet all of the following: '

(1)  The Employee elected to contribute 4% or less of Compensation to i:he_
~ Plan for the 2003 Plan Year; and ' |

(2) The Employee does not elect to increase the contribution above 5% of .

. Compensation. , '

An election to increase an Employees contribution to the Plan described above

will only be effective with respect to Compensation received after June 30, 2003

and v'vi-ll be irrevocable for the remainder of the Plan Year. Any such election
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shall be made in the manner prescribed by the Sponsoring Company, but it can

.. be made no later than June 30, 2003. -

3 2 &rvrce With A Predecessor Emgloy_e_[, If the Plan had previously been
maintained by a predecessor of a Participating Company, whether a corporatlon, partnership,
sole proprietorship or other business entity, any period of service with such predecessor shall be
.treated as a period of service with a Participating Company. If the Plan had not been prevrously ’
-maintained by a-predecessdr _of a Partrcrpatrng Company,. service with such predecessor shall

" not be taken into account, except to the extent required pursuant to regulations prescribed by
- the United States Secretary of the Treasury or his delegate Notwithstanding ‘the foregoing,

‘service by 2 sole proprietor or . partner shall, not be counted as a period of service with a
Participating Company.
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ARTICLE 4
PARTICIPATION IN THE PLAN

4.1 . pParicipation. Any Employee ellglble to pamclpate in the Plan in accordance with .

Artide 3 of the Plan shall become a Member with respect to the ﬂrst paycheck for such
Employee issued, for the first pay penod beginning after the Sponsoring Company records such
Employee’s enroliment as a Member Such enrollments shall be accomplrshed by means of such

admmrstratrve procedures as may be prescribed by the Sponsonng Company, from time to trme .
By enrolling in the. Plan, each Member shall (|) authorize the automatic deduction of such cot

_ Member's contnbutlons and any contnbutrons allocabie to his Tax Deferred Account from such
Member‘s ‘Compensation or authorize such other method of making contributions as ‘may be

requrred by the Sponsonng Company, (i) designate such Member's investment election under

the provisions of Sectron 8.2 of the Plan, (iii) designate one or more Beneficiaries pursuant to
the prowsrons of Section 2.1(f) of the Pian, and (iv) provrde such other information, and agree

to .such condrtrons, understandmgs declarations or agreements as the Sponsoring Company' S

shall from time to time require
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~ ARTICLES
, MEMBER CONTRIBUTIONS :
'8, 1 Rate Sub]ect to Section 5.4, Section 6.1 and the limitations of Article 7, each
Member may elect to contnbute to the Plan by means of payroll deduction (or other rnethod as

may be required by the Sponsoring Company) an amount not less than 1% nor more than 50%
(in whole number percentages) of Compensation, for each payment of Compensation received
_ after enrolling for participation under Se;tion_4.1 of the Plan. The 50% limit may be exceeded
for a Member to the extent‘ fequired to facilitate the Member's catch-up contribution under
_ Section 6.1(b). Contributions pursuant to this Article 5 that ‘are less than or equal to 4% (5%
effectlve July 1, 2003) of a Member’s Compensatlon, and wnh respect to which a Participating
Company contribution is made under the prowsnons of Article 7 of the Plan, are designated as
Baslc Contnbutlons Contributions that are in.excess of 4% (5% effective July 1, 2003) of a
' 'Member‘s Compensation, and with respect to which no such Participating Company contribution |
is made, are designated as Supplemental Contributions. All Member contributions shall be paid
into the Plan not less frequently than monthly and shall be allocated to such Member's Account
or Tax Deferred Account as provided in the Plan. . |
. 5 2  Change of Rate, Subject'to Section 3. 1(b), a Member may elect to change his
contnbutlon rate (including changes to or from 0%) within the limits set forth in Section 5.1 by
following - such administrative procedures as may be prescribed by the Sponsoring Company,
from time to time. Any such change to his contribution rate shall be effective with respect to . .

the first paycheck for such Member issued for the first pay penod begsnmng after the

Sponsonng Company records such change

53  Automatic Discontinuance of Contributions.  If a Member ceases _to be an
Employee, or othenm;e ceases to be eligible to participate pursuant to the terms of Article 3 of

the Plan, his Basic Contributions and Supplemental Contributions, If any, shall be automatically

discontinued. ' ' -
If a Member elects to make a hardshup withdrawal from his Account and Tax Deferred Account,
if any, pursuant to the provisions of Section 12.3 of the Plan, such Member's Basic Contributions
and Supplemental Contributions, If any, shali be automatically discontinued effective for
payments of Compensatlon first occurring for the pay period of such Member after the
Sponsoring Company records such withdrawal. The automatic discontinuance of contributions
resulting from a hardship withdrawal shall last for a period of 12 calendar months, starting with
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the first calendar month coincident with or next following the automatic discontinuance of
contrrbutlons Aﬁer the expiration of this 12 calendar month period, the Member must
afﬁrmatlvely elect to resume contributions pursuant to the provisions of Section 5.2 of the Plan.
The 12-month su5pensron period described in the foregoing shall be changed to 6 months for
hardship distributions made after December 31, 2001. .
.‘In no event shall the Actual Contribution Percentage for the Highly Compensated Eligible
Employees exceed the greater- of (i) the Actual Contribution Percentage for the Non- -Highly
Compensated Eligible Employees mult:phed by 1.25; or (ii) the lesser of (A) the Actual -
_ Contribution Percentage for the Non- -Highly Compensated Eligible Employees plus 2.00, or (B)
the Actual Contribution Percentage for the Non-Highly Compensated Eligible’ Employees
.multrphed by 2 (heremaﬂer called the “actual contribution percentage test”). The Sponsoring
Company may, without notlce to any Member discontinue all or part of the contributions of any -
‘one or more Highly Compensated Eligible Employees when such discontinuance Is deemed
necessary or advisable to establish and/or preserve the Plan as qualified under the provisions of
Sectron 401(a) of the Code and related provisions or to satisfy the actual contribution
percentage test in the tmmediately precedrng sentence. To the extent permitted by regulations .
issued by the Secretary of the Treasury of the United States or his delegate, such .
discontinuance by the Sponsoring Company may be retroactive. Notwithstanding anything to .
the contrary contained herein, the following actions may be taken by the Sponsonng Company,
without notice to any Member, in the event that the actual contribution percentage test is not -
satisfied for the Plan Year: .

(3) If the actual deferral percentage fest of Section 6.3 is satisfied for such Plan .. )

Year, then the Sponsoring Company may recharactenze such amount of the salary
_reduction contnbutrons allocated to the Tax Deferred Accounts of the Non-Hrghly
Compensated Ehgrble Employees for such Plan Year as Participating - Company
contributions for such Plan Year to the extent that such recharacterization would allow”
the Plan to satisfy the actual contribution percentage test for such Plan Year; provided

that the actual deferral percentage test was still met for such Plan Year, both wrth and |

without the amounts so recharacterized. Any contributions that are so recharacterized
shall not otherwise be considered to be Participating Company contributions and shall
remain allocated to the Tax Deferred Accounts of the affected Non -Highly Compensated )

Eligible Employees.
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(b)  If the actual contribution percentage test for the Plan Year cannot be satisfied - . -

under (@) of this Section 5.3, then the amount by which the Participating Company
contributions and. Member contributions for such Plan Year which are allocated to the Accounts
of nghly Compensated Eligible Employees exceeds the maximum amount of such contributions
that could have been made for such Plan Year to satisfy the actual contribution percentage test
(hereinafter- “excess aggregate contributions™) shall be distributed, with their allocable share.of
income or Ioss, to the Highly Compensated Eligible Employees by the end of the following Plan -
Year, as determmed for each such Employee in the following described manner. The. total
amount of the excess aggregate contributions for the year Is first determined. To. deterrnine
the total excess aggregate contnbutrons, the actual contribution ratios (which is for each Highly
Compensated Eligible Employee the ratio of Member and Participating Company contributions
allocated to his Account for the Plan Year to his Actual Deferral Percentage Compensation for
the Plan Year) of the Highly Compensated Eligible Employees for such Plan Year are reduced,
beginning wnth the Highly Compensated Eligible Employee(s) having the highest actual .
contribution ratio, in succession, until each such actual contribution ratio is reduced to no more
than the greater of the foliowing — '
(1) the partlcular actual contribution ratlo resulting in the Actual Contnbutlon E
Percentage for the Highly Compensated Eligible Employees that satisfies
the actual contribution percentage'test, calculated, under the formula of [
(M xT)-S]1+N, where M is the maximum allowable Actual Contribution
~ Percentage for the Highly Compensated Ehgible Employees , based upon
" the Actual Contribution Percentage of the Non-Highly Compensated
Eligible Employees for such Plan Year, T is. the total number of nghly
Compensated Ellglble Employees for the Plan Year, S is the sum of the
actual contribution ratios of the Highly Compensated Eligible Employes
who do not have the highest actual contribution ratio for the Plan Year,
and N is the number of Highly Compensated Eligible Employees who do
have the highest actual contribution ratio for the Plan Year; or
(2) . the actual contribution ratio of the Highly Compensated Eligible
* Employee(s) with the next highest actual contribution ratio; '
until no such Highly Compensated Eligible -EmploYee's actual contribution ratio for the Plan Year
exceeds the highest permitted such ratio for such Plan Year. The amount of the total excess
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- agg‘regate contributions to be distributed to a particular Highly Compensated Eligible Employee
for the Plan Year is determmed by starting with the Highly Compensated Ehglble Employee with
the greatest amount of Member and Pamcnpatmg Company contnbu'aons allocated to his
Account for such Plan Year and reducing the amount of such contnbutions to the next highest . -
amount of such contributions for a Righly Compensated Eligible Employee and continuing in
descendtng order until all the excess aggregate ‘contributions have been so allocated and

' distributed. For this purpose, the highest amount of such contnbutmns is determined after the
d:stnbutlon of any excess aggregate contributions.  However, the excess aggregate'

~ contributions so allocated to a Highly Compensated Ellgible Employee cannot exceed the sum of
the Participating Company contributions and Member contributions actually allocated to such
Highly Compensated Eligible Employees Account for the Plan Year. Excess aggregate’
contrlbutions distributed to a Highly Compensated Eligible Employee for a Plan Year shall first

" come from any Supplemental Contributions made by such Employee under Section 5.1 for such
Plan Year and, if there are still excess aggregate contributions to be distributed after exhausting
such Employees Supplemental Contributions, then the remaining portion of the distribution
shall come from such Employees Basic Contnbutuons under Section. 5.1 and Participating
Company contributions allocated to his’ Account for the Plan Year in the- prOpomon that such
Basic Contributions bears to such Participating Company contributions for such Employee for -
such Plan Year. The amount of allocable income or loss that- is added to a Highly Compensated
Eligible Employee’s distribution of excess aggregate contnbutions is equal to the income or loss’
allocable to the Member contributions under thns Artidle 5 and the Participating Company
contrlbutlons for the Plan Year multiplied by a fraction. whose numerator Is the excess:
-aggregate contributions allocated to the Highly Compensated Eligible Employee for the Plan

" Year and whose denominator is the sum of such Employee’s Account on the first day of such

Plan Year and the Member contributions under this Artide 5 and Participating Company
contributions allocated to his Account for such Plan Year. Notmthstandmg anythlng to the’
contrary, if, during the Plan Year for which an excess aggregate contribution is made, @ Highly
Compensated Ehgxble Employee who would otherwise be allocated a share of such excess |
aggregate contribution with its allocable share of income or loss receives a distribution of all of
his Account such dlstnbutlon shall be deemed to have been a distribution of such Employees ‘
share of the excess aggregate contribution and its allocable share of income or loss. |
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5.4 ‘ Rollover Contnbutrong Subject to the provisions of this Section 5.4,
effective after December 31, 1997, a Member may contribute to the Plan, for allocation to the
Member’s Account, an amount consisting of a Direct Rollover, 3 Regular Rollover or a Condult
IRA Rollover. Amounts contributed by a Member pursuant to thls Section 5 4 and any earnings
and any mcome allocable thereto, shall be fully vested and nonforfeitable at all times.

(a) Eligibility. Effectlve for rollover contributions to the Plan after December 31, 2002,

Employees who meet the eligibility requirements of Section 3.1 of the Plan and former

Employees who still have an Account or Tax Deferred Account in the Plan are ehgrble to

. '_ make contributions under this Section 5.4. o
. (b) Direct Rollover. . A Direct Rollover i is a contribution that satisfies all of the followmg

(1) The contribution is made in cash (including a check) or by such other means as

_ may be prescribed by the Sponsoring Company, in consultation with the Trustee.

(2) The contribution consists of all or a portion of the taxable part of the Member’s

" penefit under another qualified trust or annuty (as defined In. Code section '
402(c)(8)). For this purpose, such a contribution may include an eligible rollover

distribution to a Member that is a former Employee from another qualified trust -

sponsored by the Sponsoring Company, a Participating Company or an Afﬁhated' o

- Company. Effective for rollover contributions made after December 31, 2001, such
contributions that are received from a qualified trust may also include amounts that'
were not taxable to the Member upon distribution. "“The Plan must, however,'
separately account for the roliover contributions that consist of amounts that were
both taxable and non-taxable to the Member on distribution from the qualified trust. .
The non-taxable portion of .such distribution will . be treated. as after-tax
contnbutrons made after 1986 under clause (ii) of Section 10.1. Additionally, after-

' December 31, 2001 the Pian will accept (i) rollover contributions from an annulty.-
contract described in section 403(b) of the Code excluding after-tax employee
contnbutnons, and (ii) rollover contributions from an eligible plan under section

457(b) of the Code that is maintained by a state, political subdivision of a state, or

any agency or instrumentality of a state or political subdivision of a state.
(3) The contribution constitutes an eligible roliover distribution (as defined in Code
Section 402(c)(4)). .
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- (4) The contribution is being transferred directly to the Plan pursuant to the provisions
of Code Sectlon 401(a)(31) Effective for rollover contributions after December 31,
' 2001, the contribution is bemg transferred directly to the Pian pursuant to the
provrsrons of Code section 401(a)(31), 403(b)(10) or 457(d)(1)(C), as applicable.

(c) Regular Rollover. A Regular Rollover is 'a contribution that satisfies all the
requirements enumerated for a Direct Rollover in paragraph (b) of this Section 5.4,
except the requirement of paragraph (b)(4) of this Section 5.4, and which is
delivered by the Member to the Plan not later than the 60™ day after the day of the .
Member’s receipt of the amount being contnbuted as a Regular Roliover. Effective -
for rollover contributions after Decembe_r 31, 2001, the time Iirn_it of the preceding
sentence may be extended as allowed In Code section 402(c)(3)(B).

" '(d) Conduit IRA Rollover. A Conduit IRA Rollover Is a contribution that satisfies all of the
- following: |

(1)  The contribution is made in cash {rncludlng a check) or by such other means as

. may be prescribed by the Sponscring Company, in consultation with the Trustee.

(2)  The contribution consists of all or a portion of a Member's benefit under an

' individual retirerent account or individual retirement annuity, the assets of

which consist solely of amounts attributable to a qualified trust as defined in

Code Section 402(c)(8), as required under Code Section 408(d)(3)(A)(). The

source of the distribution for rollover contributions after December 31, 2001 is

not relevant so long as the amount of the rollover contribution was properly in

the account from which it was distributed and so long as the rollover contribution . )

to the Plan does not exceed the amount the Member received from such_'accoun't
that would have been included in gross income. .

f3) The contnbutron is delivered by the Member to the Plan not later than the 60"'

‘ day after the day of the Member's receipt of the amount being contributed as a
Conduit IRA Rollover. Effective for rollover contributions after December 31
2001, the time limit of the precedlng sentence may be extended as allowed ln
Code section 408(d)(3)(i) ‘

(e} Informatl on Provided by Member. ~ Before the Plan will accept a Direct Rollover,

3 Regular Rollover or a Conduit IRA Rollover, the Sponsoring Company may require -

the Member to provide such information and documentation as the Sponsoring
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Company deems to be convenient and appropriate to demonstrate tﬁaf the amount
submitted as a Direct Rollover, Regular Rollover or Condutt IRA Roliover satisfies the
requirements applicable to such a rollover. If, after accepbng a contnbutnon froma . S
Member as a Direct Rollover, Regular Rollover or Conduit IRA Rollover, the . g
Sponsormg Company becomes aware such contribution did not sat!sfy the applicable
rollover requirements in paragraph (b), (c) or (d) of this Section 5.4, then the
amount of such contribution and any earnings attributable to it will be automatically
dlstnbuted within a reasonable time to the Member, without the Member’s consent.
(f) Investment. Coincident with or pnor to the Plan’s acceptance of a contribution "~ %

under this Section 5.4, the Member shall direct the Plan ahd the Trustee regarding 1 :;‘.'i'

. the investment of the contribution among the investment aiternatives prowded in R

: Article 8 of the Plan. The Member’s investment of contributions under this Sectuon
5.4 shall be subject to all the relevant provisions of Article 8 of the Plan and shall be o

s sub_]ect to such administrative procedures as prescribed, from time to tlme, by the ~ S

sponsorlng Company, in consuiltation with the Trustee.

(g) Amounts Received as Surviving Spouse or Alternate. Distributions ' received by an
Employee in the capacity of a surviving spouse or an alternate payee under a -
quahﬂed domestic relations order that satisfies the requirements of paragraph ()
hereof shall be eligible to be contributed to the Plan as a roilover contribution if the-
refevant provisions of this Section 5.4 are met with respect to the same as though
the Employée were an employee with respect to such distribution.

Al Savings_Restatement_03_nonrestrict.doc 30




ARTICLEG -
:  SALARY REDUCTION co BUTIONS
‘61 Salary Reduction Election |
(a). General.  Subject to the provisions of Section 6.3 and the limitations of
Article 7, each Member may elect to reduce his remuneration from a Participating Company by
having an amount of his contribution under Article 5 of the Plan, determined in whole number
percentages of his Compensation, allocated to his Tax Deferred Account. Such election shall be
“made pursuant to such administrative procedures as may be prescribed by the Sponsoring
| Company, from time to time. Member contributions under this Section 6.1, when-combined
with any other contributions of such Member intended to be made under Section 401(k) of the
Code to any other plan (if_any) which allows such contributions maintzined by the Sponsoring
Compahy or maintained by an Affiliated 'C'ompany, which: are made by such Member from and
after fhe time any such plan was so maintained, shall not exceed the dollar limitation as
determined by the United States Secretary of the Treasury or his delegate pursuant to Section
402(g) of the Code to reflect increases in the cost of living and to be adjusted no more than
annually. Notwithstanding anything in the foregoing to the contrary, effective for contributions
after Deeember 31, 2001, the 'applicable 'iir"ni't of Code section 402(g) may be exceeded as

allewed in paragraph (b} of this Section 6.1. Notwithstanding anything in the foregoing to the ..

contrary, If a Member’s contributions under this Section 6.1 made during a czlendar year
exceed the maximum dollar limitation described above (hereinafter called "excess deferral"); ,
then such Member may notn‘y the Sponsonng Company by March. 1 of the calendar year

following the calendar year for which such excess ‘deferral was made, in writing, under such

procedures as may be prescribed by the Sponsoring Company, from time to time, of the
amount, of such excess deferral In the Plan. If the Sponsoring Company has actual knowledge
of such an excess deferral for a Member, then-such written notice from such Member shall be
deemed to have been given, After such actual notice or deemed notice occurs, the amount of
such excess deferral, reduced by any prior distributions of excess contributions under- Section
6.3, shall be distributed to the Member, with its allocable share of income or loss, by April 15 of
the calendar year following the calendar year for which the excess deferral occurred; provided,
however, that such distribution may be made earlier, including within the calendar year for
which the excess deferral occurred. The amount of income or loss allocable to the distribution "
of the excess deferral is determined by multiplying the amount of income of loss allocable to
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the contributions made to the Plan for the calendar year during which the excess occurred (or If - B B

earlier, the income or loss for such contributions as of the Valuatlon Date immediately prior to
the. distnbutlon) by a fraction whose numerator is the excess deferral for such Member and
" whose denominator is the sum of such Member's Tax Deferred Account balance as of the "' ‘
beginniﬁg' of the calendar year for which the excess deferral occurred and the amount of such
" Member’s contributions under this Section 6.1 for that calendar year (or if earlier, the amount of .
such “contributions as of the Valuation Date immediately prior to the distribution). Excess . |
deferrals distributed shall first come from any Supplemental Contributions made under this
éectidn 6.1 during the calendar year for which the excess deferral occurred and, if there are still
excess deferrals to be dlstrlbuted after exhaustmg such Supplemental Contributions, then the
remaining portlon of the dlstnbutlon shall come from the Member's Basic Contributions under
this Sectuon 6.1 made during such calendar year, provnded that notwsﬂ‘ustandlng any other
provusion of the Plan to the contrary, the amount of any Part:cnpating Company contributions

related to any such. Basic Contributions shall be forfeited and used to reduce the amount of = - _
Participating Company contributions that would otherwise be required Notwithstanding A

anything to the contrary, if,. during the calendar year for which an excess deferral is made,. a
Member who would otherwise receive a distribution of such an excess deferral with its allooable' :
shal're' of income or loss receives a distribution of all of his Tax Deferred - Account, ‘such
distribution shall be deemed to have been a distribution of such Meniber’s excess deferral and.
its allocable share of income or loss. '

(b) Catch-Up Contnbutlons Effective for contnbutuons made after December
31, 2001, Members who will be at least age 50 before the close of the applicable Plan Year shaII |
be able to make catch-up contributions in accordance with, and subject to the limitations of '
~ Code section 414(v). Such catch-up contnbutlons shall not be taken into account for purposes
. .of the prowsuons of the Plan implementing the required limitations of sections 402(qg) and 415
of the Codé.” The Plan shall not be treated as failing to satlsfy the provisions of the Plan |
implementing the requirements of section 401(k)(3), 401(k)(11), 401(k){12), 410(b) or 416 of
the Code, as applicable, by reason of the making of such catch-up contributions. " The
Sponsoring Company shall prescribe administrative procedures that it considers to be
convement to facllltate catch-up contnbutnons These procedures may be changed from tnme to’

time.
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6.2  Change or Suspension/Resumption of Salary Reduction Rate.” Subject to Sections
3. 1(b), 5.1 and 6.1 of the Plan, 3 Member may elect to change the amount of his contnbutions
being ‘allocated to his Tax Deferred Account, in amounts equal to one or more whole
percentage points of his Compensation (lncludnng changes to or from 0%), by following such
administrative procedures as may be prescribed by the Sponsoring Company, from time to time,
and any such change shall be effective with respect to the first paycheck for such Member
: |ssued for the first pay penod beginning after the Sponsonng Company records such change.
_ 6.3, Automatic Suspensron or Discontinvance of Safary Reductlon. If a Member.
. ceases to be an Employee, or otherwise ceases to be "eligible 1o participate pursuant to the
terms of Article 3 of the Plan, his Basic Contnbutlons and Supplemental Contributions, that were
being made and allocated pursuant to the terms of this Artide 6, if any, shall be automatically
discontinued 3
If a Member elects to make a hardshup withdrawal from his Account and Tax Deferred Account,
if any, pursuant to the provisions of Section 12.3 of the Pian, such Member's Basic Contributions
and Supplemental Contnbutlons, that were being made and allocated pursuant to the terms of
this Article 6, if any, shall be automatlcally dlscontunued effective for payments of Compensation
ﬁrst occurnng for the pay penod of such Member after the Sponsoring Company records such

withdrawal. The automatic discontinuance of contributions resulting from a hardship -

withdrawal shall last for a period of 12 calendar months, starting with the first calendar month
coincident with or next followmg the automatic discontinuance of contributions. After the:
expiration of this 12 calendar month period, the Member must affirmatively elect to resume

contnbutions pursuant to the provnsrons of Section 5.2 and/or Section 6.2 of the Plan. The 12-.. |

month suspensron period described in the foregoing shall be changed to 6 months for hardship
distributions made after December 31, 2001. '
In no event shall the Actual Deferral Percentage for the Highly Compensated Eligible Employees

exceed the greater of (i) the ‘Actual Deferral Percentage for the. Non-Highly Compensated'

Eligible Employees multiplied by 1. 25: or (ii) the lesser of (A) the Actual Deferral Percentage for
the Non-Highly Compensated Eligible Employees plus 2.00, or (B} the Actual Deferral
Percentage for the Non- -Highly Compensated Eligible Employees multiplied by 2 (hereinafter

called the “actual deferral percentage test”). However, the amount of any excess deferrals

under Section 6.1 for a calendar year attributable to Non-Highly Compensated Eligible
Employees shall be disregarded and excluded from the computation of the actual deferral
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' 1

percentage test for the Plan Year in which such excess deferrals occurred, and, for thls purpose
such excess deferrals shall be deemed to be the last contributions made dunng the calendar
 year in which such excess deferrals occurred, going backwards, untl) the contributions so
" determined equal the amount of the excess deferral for any such Employee The Sponsoring
Company may, without notice to any Member, discontinue the salary reduction contributions of
any one or more Highly Compensated Employees when such discontinuance is deemed -
necessary or advisable to establish andfor preserve the Plan.as qualified under the provnsions of
Section 401(a) and Section 401(k) of the Code. To the extent permrtted by regulatrons issued
by the Secretary of the Treasury of the United States or his delegate, such discontinuance by
the Sponsoring ‘Company may be retroactive andfor be by way of reclassifi cation of Member
contributions and/or by way of dlstnbutlons to Members. If salary reduction contributions are
dlscontmued pursuant to the terms of this. Section 6. 3 “the payroll deductions which" were
related to such contnbutlons shall continue at the same rate for each affected Member, and ‘
such contributions, from and after the date of such discontinuance, shali be deemed to be
contributions made under and subject to the provisions of Article 5, including, but not iimited
to, _the limitations appllcable to. such contnbut;ons under Section 5.4 of the Plan. If the

Sponsoring Company determines to allow salary reduction contributions to resume for any or all

of the Highly Compensated Eligible Employees, the rate of the contﬁbutlons being made as of -
the day prior to such resumption which related to the original discontinuance of the salary
reduction contributions shall cease to be made under the provisions of Article 5 and shall, from
and after the date of such resumptlon, be made under the terms of this Article 6 at a rate for - |
each Member equal to the lesser of the rate at which such contributions were being made prior . |
1o their prior discontinuance or such rate as is prescribed by the Sponsoring Company, pursuant

" to the terms of this Sectron 6 3. Notwithstanding anything to the contrary contained herein, the

following actions may be taken by the Sponsoring Company, wnthout notice to any Member, ln_ :
the event that the actual deferral percentage test is not satisfied for the Plan Year. In such
event, the amount by which the salary reduction contributions for such Plan Year which are
allocated to the Tax Deferred Accounts of Highly Compensated Eligible Employees exceeds the
maximum amount of such contributions that could have been made for such Plan Year to satisfy
the actual deferral percentage test (hereinafter “excess contributions”) shall be distributed, with
their allocabie share of income or loss, to the Highly Compensated Eligible Employees by the
end of the following Plan Year, as determined for each such Employee in the following
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described manner. To determine the total excess contributions, the actual deferral ratios
(which is for. each Highly- Compensated Eligible Employee the ratio of salary ‘reduction
contributions allocated to his Tax Deferred Account for the Plan Year to his Actual Deferral
Percentage Compensation for the Plan Year) of the Highly Compensated Ehglble Employees for
such Plan Year are reduced, beginning with the Highly Compensated Eligible Employee(s)
. having the hughest actual deferral ratio, in succession, until each such actual deferral ratio is
reduced to no more than the greater of the following --

(1)  the particular actual deferral ratio resultmg in the Actual Deferral
Percentage for the. nghly Compensated Eligible Employees that satisfies
the actual deferral percentage test, calculated under the formula of [ (M x
T) - § ] + N, where M is the maximum allowable Actual Deferral
'Percentage for the Highly Compensated Eligible Employees , based upon
the Actual Deferral Percentage of the Non-Highly Compensated Eligible
" Employees for such Plan Year, T is the total number of Highly
'Compensated Eligible Employees for the Plan Year, S is the sum of the .
actual deferral ratios of the Highly Compensated Eligible Employees who
do oot have the h'ighest' actual deferral ratio for the Plan Year, and N is
the number of Highly Compensated Eligible Employees who do have the

highest actual deferral ratio for the Plan Year; or
(2) ~ the actua! deferral ratio of the Highly Compensated Eligible Empioyee(s)
with the next hughest actual deferral ratio; untii no such Highly

Compensated Eligible Employee’s actual deferral ratio for the Plan Year - ‘

~ exceeds the highest permitted such ratio for such Plan Year.
The amount of the total excess contributions to be distributed to a particular
Highly Compensated Eligible Employee for the Plan Year is determineo"by
starting with the Highly Compensated Eligible Employee with the greatest
amount of salary reduction contributions allocated to his Tax Deferred Account
for such Plan Year and 'reducing the amount of such contributions to the next
hnghest amount of such contributions for a Highly Compensated Eligible
 Employee and continuing in descending order until all the excess contributions
have been so allocated and distributed. For this purpose, the highest amount of
such contributions is determined after the distribution of any excess
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contributions. However, the excess contributions so allocated to a Highly'l

Compensated Eligible Employee cannot exceed the amount of salary reduction
, contributions actually allocated to such Highly Compensated Eligible Employee’s

Tax Deferred Account for the Plan Year, and are reduced by the amount of any :
prewously dlstnbuted excess deferrals under Section 6.1 attributable to such-Plan ’

‘Year. Excess contributions distributed to a Highly Compensated Eligible

Employee for a Plan Year shall first come from any Supplemental Contributions -
made by such Employee and allocated to his Tax Deferred Account for such Plan

| Year and, if there are still excess contributions to be distributed after exhausting

such Employees Supplemental Contnbutnons, then the remaining portlon of the
dIStl'lbUthl"l shall come from such Employee’s Basic Contributions that were

“allocated to his Tax Deferred Account for such Plan Year, provided that

notwithstanding any other provision of me Plan to the contrary, the amount of

any Participating Company contributions related to any such Basic Contributions * -

shall be forfeited and used to reduce the: amount of Partlcrpating Company
contributions that would otherwise be required The amount of ‘allocable income '
or loss that is added to a Highly Compensated Eliglble Employee’s distribution of -
excess contributions s equal to the income or loss allocable to the salary
reduction contributions for the Plan Year multiplied by a fraction whose
numerator is the excess contributions allocated to  the Highly Compensated
Eligible Employee for the Plan Year and whose denominator is the sum of such
Employee’s Tax Deferred Account on the first day of such Plan Year and the
salary reduction contributions under allocated to his Tax Deferred Account for' -
such Plan Year Notwnthstandmg anything to the contrary, If, during the Plan
Year for which an excess contribution is made, a Highty Compensated Ehgible_

" Employee who would otherwise be allocated a share of such excess contribution

with its allocable share of income or loss receives a distribution of all of his Tax
Deferred Account, such distribution shall be deemed to have been a distribution

‘of such Employee’s share of the excess contribution and its allocable share of

income or loss.
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~ ARTICLE 7
PARTICIPATING COMPANY CONTRIBUTIONS

91 Eamcmating Company Contributions,

- (a) Prior to July 1, 2003. The Participating Companies shall contnbute to the Trust,
in cash or in kmd, on behalf of each Member for whom there are Member Basic

Contributions, the amount derived from the following table:

_ Column 1

_ Success:ve Levels of Member Basic Contributions,

| as a Percentage of Compensatlon, to

which Levels of Participating Co_rnpany
Contributions Relate

Column 2 :
Participating Company Contributions as a
Percentage of each Level of Member Basic
- Contributions in Column 1

1. ot least 1% and not greater than 2%

1. 110%

2. at least 3% and not greater than 4% .

2. 100%

determined under the following table:

Any forfeitures under the Plan shalt be used to reduce the amount of the Partnopatlng
Companies’ contributions that would otherwise be contributed under this Sectlon 7.1.
The determination of the amount of the aggregate Participating Company contributions,
and the payment thereof, for each payment of Compensation for which a contribution is

to be made shall be. made as soon as practicable after the payment of such
Compensation, as arranged, from time to time, between the 'Sponsbﬁng Company and
the Trustee. Subject to the limitations of Section 7.2 and Section 7.3 of the Plan, the - |
Participating | Company contributions made with regard to each Member's Basic
Contributions shail be allocated between the Account and Restricted Company Match
Account of each such Member for the period for which such allocation is being madé' as

$1 of Member Basic
Contributions in

Percentage Point
Increments

Column 4

Column 1 Column 2 Column 3
Member Basic Participating Company | Portion of Participating | Portion of Participating
Contributions in 1 Contributions for each | Company Contributions | Company Contributions

in Column 2 Allocated
to the Member’s

in Column 2 Allocated
to the Member’'s

AI_Savings_Restatement_OB_nonrestrict.doc ‘ 37




Column 1 Account Restricted Compan’y-li:,'_':"; :
. . | . . Maich Account "
1. first1% of 1. $1.10 1§30 1. $ .80
Compensation - E R .
3 second 1% of | . 2 $LI0 ' 2. 530 2. $.80
Compensation- | - | o .
3. twdi%of | 3. 8100, 3. $.30 3. $.70
e Compensatlon 5 o ,
3. fourth 1% of | 4. $1.00 _ 4. $.30 _ 2. $.70
... Comipensation o 1 - - ' !

‘Each Participating Company's share of the aggregate Participating Company

" contributions for any period for which an allocation is made shall equal the sum of the
allocations pu'rsuant to this Section 7.1 of such aggregate Participating Company' .
contributions to the Accounts of the Members employed by such Participating Company .- o
during such period _ o S

- (b) After June 30, 2003 Effective with respect to an eligible Member's Basic

. Contributions made to the Plan from Compensation recelved after June 30, 2003, the

Participating Companies shall contribute to the Trust, in cash or in kind, on beha.lf"of
each Member for whom there are Member Basic Convibﬁﬁono, the amount derived from '

the following table:

Column 1 . . Column 2
Successive Levels of Me_rnber B_asic Contributions, Participating Company Contnbutlons asa .
as a Percentage of Compensation, to Percentage of each Level of Member Basic
which Levels of Participating Company : Contributions in Column 1 -

Contfibutions Relate

1. at least 1% and not greater than 5% o 1. 100%

Any forfeitures under the Plan shall be used to reduce the amount of the Partlcnpating
Companies’ contributions that would otherw:se be contributed under this Section 7.1.
The determination of the amount of the aggregate Participating Company contnbutlons,
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| and the paymént thereof, for each payment of Compensation for which a contribution is
to be made shall be made as soon as practicable after the payment of such

. Compensatlon, as arranged, from time to time, between the Sponsoring Company and
- the Trustee. Subject to the limitations of Section 7.2 and Section 7.3 of the Plan, the

Partncupatmg Company contributions made with regard to each Member's - Basic
Contributions shall be allocated to the Account of each such Member for the period for
which such allocation is being made with a portion. of such contribution invested in Fund
A- Ashla nd Common Stock Fund and the remainder invested pursuant to the Member’s.
" jnvestment election for contrlbutlons of the Member under Articles 5 and 6 as-

determined under the following table:

_ ‘_Column 1.
: Member Basic

Contributions in 1
percentage Point

Column 2
Participating Company
C_ontributions for each

$1 of Member Basic

- Column.3

Portion of Participating

Company Contributions
in Column 2 Allocated

Column 4
Portion of Participating. I ..
Company Contnbutons . :'

in Column 2 Invested | |

Increments Contributions in to the Member's on behalf of the
Coumn1l . Account Member in Fund A =
| Ashland Common Stock
| " Fund '
1. first 1% of 1. $1.00 1. $.40 1. §.60
Compensation _ . .
~ . 2. second 1% of 2. $1.00 2. $.40 2. $.60. .-
Compensation e .
3, third 1% of 3. $1.00 3. 4% .40_ _ 3. $.60"
Compensation _' | : |
4, fourth 1% of ‘4, $1.00 4, $ .40 4. $ .60
Compensation . , .
5. fifth 1% of 2. $1.00 4. § 40 4. .60
Compensation . '

Each Participating Companys share of the aggregate Participating Company

contributions for any period for which an allocation is made shall equal the sum of the
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allocations pursuant to this Section 7.1 of such aggregate Participating Company
contributions 1o the Accounts of the Members employed by such Participating Company

during such-period.

7.2 Limltatlon on Annua| Additions,
(a) Noththstandlng any other provision of the Plan, the sum of the Annua! Additions

(as hereinafter defined) to a Member's Account and Tax Deferred Account for a
Limitation Year (as def ned in Section 7.4) ending after: January 1, 1984 shall not
" exceed the lesser of: (i) $30,000 as adjusted under Section 415(d) of the Code,
determined as of the apphcable Limitation Year; or (i) 25% of such Member's
Limitation Year Compensatnon (as defined in Section 7.4). Effective for
Limitation Years beginning after December 31, 2001, the sum of the said Annual
Additions shall not exceed (except as otherwise allowed under Code section
414(v)) the lesser of: (i) $40,000 as adjusted under Section 415(d) of the Code, -
determined as of the applicable Limitation Year; or (i) 100% of such Member's
Limitation Year Compensatlon (as defined in Section 7.4). The limitation in each
clause (ii) above shall not apply with respect to any- contributions for medical
benefits (within the meaning of Section 419A(f)(2) of the Code). after separation
from service which are otherwise treated as an Annual Addition or to any amount-
otherwise treated as an Annual Addition under Section 415(1) of the Code. The
term Annual Additions to a Member's Account for any Limitation Year shall mean. |
the sum of: . : ' ' )
(1) such Member's allocable share of the total aggregate Partncnpahng |
’ Company contributions for the Plan Year ending within such leltatmn
Year, ' B
(2) amounts allocated under Section 6.1 to such Member's Tax Deferred
Account for the Plan Year ending within such Limitation Year (other than.
excess deferrals distributed to the Member by April 15 of the calendar

year following the calendar. year during which such excess deferral .

arose); _ |
(3)  the amount of such Member's total Basic Contributions and Supplemental -
Contributions to his account for the Plan Year ending within such
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Limitation Year {other than rollover contributions, repayments of loans or
of amounts described in Section 411(a)(7)(B) of the Code in a'ccordance.
with the provisions of Section 411(a)}(7)(C) of the Code, repayrr\ents of
amounts described in Sectlon 411(a)(3)(D) of the Code, direct transfers
between qualified plans, deductlble employee contrrbutlons within the
meanmg of Section 72(0)(5) of the Code; and salary reduction
contributions to 2 simplified employee pension plan which are excludable

’ from gross mcome under Section 408(k)(6) of the Code); o

(4)  amounts allocated, in years “beginning after March 31, 1984, to an
individual medical benefit account, as defined in Section 415(1)(2) of the .

~ Code, which is part of a defined benefit plan; and

(5)  amounts derived from contributions paid or accrued after December 31,
1985, in taxable years ending after such date, which are attributable to
 post-retirement medical benefits allocated to the separate account of a-
‘key employee, as defined in Section-419A(d)(3) of the Code, under a
welfare beneﬂts fund, as deﬁned in Section 419(e) of the Code,
maintained by a Partrcrpatlng Cornpany or an Affiliated Company.

Except as provided in (2) of this paragraph (a), excess deferrals, excess contributions

and excess aggregate contributions are included as Annual Additions for the Limitation

Year for which they are allocated to an account.

(b) In the event that it is determined that, but for the limitations contained in
paragraph (a) of this Section 7. 2, the Annual Additions to a Members Account . '
and Tax Deferred Account for any Limitation Year. would be in excess of the
hmrtat:ons contamed herein, such Annual Additions shall be reduced to the
extent necessary to bring such Annual Additions within the limitation contamed in
paragraph (a) of this Section 7.2 in the follownng ordet:

(1) Any employee contributions by a Member to his Account which are
included in such Annual Additions shall be returned to such Member
together with any gain attributable to such returned employee

~ contributions unless the return of employee contributions under this sub-
paragraph (1) results in discrimination in favor of employees of the
Sponsoring Company, or other Participating Company which is not an
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{c).

7.3

@

(3)

Affilisted Company of the Sponsoring Company, who are officers or highly . ;
compensated; '

If there are no such employee contnbutions, or, if such employee
contributions cannot be returned or are ot suffi cient to reduce such .
Annual Additions 10 the limitations contained herein, to the extent

perm'itt'ed by the Code and/ or regulations issued thereunder,

contributions allocated to a Member's Tax Deferred Account which are .
included in such Annual Additions shall be paid to such Member together

with any gain attrlbutable to such contributions;

If there are no such a!locatlons, or, if such allocations cannot be paid to

such Member or are not sufficient to reduce such Annual Additions to the-

limitations contarned herein, such Mernber‘s .allocable share of the

aggregate Partlcrpatmg Company contrrbutlons for the Plan Year endrng

- within such Limitation Year shall be reduced.

To the extent that the amount of any Member's allocable share of the aggregate

Participating Company contributions is reduced in accordance wrth the provisions
of paragraph (b) of this Section 7.2, the amount of such reductrons shall be -
treated as a forfeiture under the Plan and shall be applied to reduce Pamapatmg
Company contributions made or to be made after the date on which such-
reduction arose or, if there are no such contribut_ionsbrhade, shall be returned to

the Participating Compames

Limitation _on Annual Additions _for Participating Companres or Afﬁlratgg_' 7

ompanles Maintaining Other Defined Contribution Plans. In the event that any Member of this
. Plan is a perticipant under any other Deﬁned Contribution Plan (as defined in Section 7 4)
maintained by a Participating Company or an Affiliated Company (whether or not termlnated),'

the total amount of Annual Additions to such Member's accounts under all such Defined

Contribution Plans shall not exceed the limitations set forth in Section 7.2; provided, however, if.
any such Defined Contribution Plan is subject to 2 spedial limitation in addition to, or instead of,
the regular limitations described in Sections 415(b) and 415(c) of the Code: (i) the total amount
" of Annual Additions to such Member's Account, Tax Deferred Account and Restricted Company
Match Account in this Plan (only) shall not exceed the limitations set forth in Section 7.2, (ii) the
combined limitations for all such Defined Contribution Plans (including this Plan) shall be the |
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larger of such special limitation or the limitations set forth in Section 7.2 and (lii) |f any such
other Defined Contrlbutlon Plan is a- tax credit employee stock ownership plan under which the
amount allocated to such Member for a Limitation Year is equal to the limitation set forth in
Section 7.2, no part of the total aggregate Participating Company contributions for such
Limitation Year may be allocated to such Member under this Plan. If it is determined that as a
result of the limitations set forth in this Section 7.3 the Annual Additions to a Member's
Account, Tax Deferred Account-and Restricted Company Match Account.in this Plan must be
reduced, such reduction shall be accornplished in accordance with the provisions of Section 7.2.

.7.4' Definitions_Relating_to Annual Additions Limitations.,” For purposes of Section 7.2,
Section 7.3 and this Section 7.4, the following definitions shall apply: | |

(a) nRetirement Plan” shall mean (i) any profit sharing, pension or stock bonus plan
' described in Sections 4oi(a) and 501(a) of the Code, (ii) any annuity plan or
annuity contract described in Sections 403(a) or 403(b) of the Code, (iii} any
qualified bond purchase plan described in Section 405(a) of the Code, (iv) any
individual retirement account, individual retirement annuity or retirement bond
described in Sections 408(a), 408(b) or 409(a) of the.Code and {v) any simplified
employee penslon
'(b)  "Defined Contribution Plan" shall mean (i) a Retirement Plan which provides for
an individual account for each participant therein and for benefits based solely on
the amount contributed to the particlpant's account, and any income, expenses, .
gains and losses; and any forfeitures of accounts of other participants which may

" be allocated to such participant's account and (if) mandatory and/or voluntary -

employee contributions to a defined benefit plan to the extent of such employee
‘ contributions.
| () m imitation Year" shall mean the Plan Year.

(d)y  “Limitation Year Compensation” shall mean the Member's wages, alanes fees
for professional servnce and other amounts received for personal services actually
rendered in the course of employment with the Participating Compames and
Affilisted Companies during a Limitation Year including, but not limited to,
commissions paid salesmen, compensation for services on the basis of a
percentage of profits, and bonuses. Limitation Year Compensation shall not |
include deferred .compensation amounts (other than amounts received by a
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Member pursuant to an unfunded non-qualified plan in the year such amounts
_are includable in the gross income of the Member for federal income tax
_ purposes); amounts allocated to a Member's Tax Deferred Account, provided,

however, that such amounts shall be included as'Limita'tion Year Compensation .. .-

_in_' Limitation Years beginning after December 31, 1997; allowarices paid by

" reason of 'fdfeign aésignment; amounts realized from the exercise .of :

non-qualified stock options or when restricted stock (or property) heid by a

Member becomes freely transferable or is no lcnger subject to a substant;al risk

of forfeiture; amounts realized from the sale, exchange or other dlSpOSItlon of

~ stock acqunred under a qualified stock option; and other amounts which receive RN
special tax benefi ts Notwithstanding anything in the foregoing to the contrary,

A effectlve for Limitation _Years beginning after December 31, 1997, elective

~ deferrals pursuant to Code sections 125 or 457 shall be included as Limitation -
Year Compensation. Effective for Limitation Years beginning after December 31,
2000, elecﬁve deferrals pursuant to Code section 132(f)(4) shall also be included
in Limitation Year Compensation. Effective for Limitation Years beginning on and
after October 1, .1'994, the applicable annual compensation limit becdrhes'-
$150,000 and adjustments thereto shall onty be made in increments of $10,000,
rounded down to the next lowest multiple of $10 000 in such manner as
determined by Code sectlon 415(d) from time.to time. Effective for Limitation
Years beginning on and after January 1, 2002, the applicable annual
compensatlon limit becomes $200,000 and adjustments thereto shall only be
made in increments of $5,000 rounded down to the next lowest multiple of
$5,000, in such manner as determined by Code section 415(d) from time to time.
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ARTICLE 8"
. INVESTMENT OF CONTR]BUTJONS S
8 1 Investment Funds. The Trust Fund shall be mvested by the Trustee in such
mvestment funds as may be agreed upon, from time to time, between the Trustee and the

Sponsorrng Company, &s provided in Section 4 of the trust agreement between the Sponsoring
Company and the Trustee, dated as of October 1, 1995 and as it may be amended thereafter,
.including all attachments and exhibits appended thereto, all of which are rncorporated herein by
reference and made a part hereof Any provision of the trust agreement so incorporated that -
. is in conflict with @ provision regardrng the mvestment funds contained herein shall supercede
and_ control over the conflicting provision contained herein. Among the investment funds that
the Trustee and the Sponsoring Company may agree to ‘make available for Members’
investment elections Is the following: 7
(@) Fund A : Ashland Common Stock Fund shall be a fund consrstmg of common

stock of the Sponsoring Company contributed by one or more Partrcnpating
Compani&s or purchased by the Trustee (i) on the open market (i) by the
exercise of stock nghts (iii) through partrcrpatlon in any dividend remvestment .
program of the Sponsonng Company, mcludmg any such program which involves
the direct issuance or sale of common stock by the Sponsoring ‘Company (if no
commission is charged with respect to such direct issuance or sale); or (iv) from
the Sponsoring Company whether in treasury stock or authorized but unissued -
stock. Stock purchased by the Trustee pursuant to clause (iii) of this paragraph

(a) shall be valued pursuant to such dividend reinvestment program and shall be - |

purchased in accordance with all of the terms and conditions of such program.

Stock contributed by a Participating ‘Company or purchased by the Trustee

pursuant to clause (iv) of this paragraph (a) shall be ‘valued at the closing pnce

of such stock on the New York Stock Exchange composite tape for the tradmg '
day immediately preceding the date on which such stock is contributed or sold to
the Plan; provided, however, that effective on and after April 1, 1996, stock
acquired pursuant to clause (iv) of this paragraph () shall be valued at the
closing price of such stock on the New York Stock Exchange at 4:00 PM for the
date as of which such stock is contributed or sold to the Plan and provided
further, that any such stock so contributed shall be in whole shares only. In no
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event shall a commission be charged with respect to a purchase pursuant to
clause (iv). The Trustee may, to the extent it is mutually agreed upon by the
Trustee and the Sponsoring Company, maintain a portion of the investment in -
Fund A in cash and/or cash equivalents, in accordance with the terms of the trust’
agreement, for the purpose of fund liquidity and to accommodate distributions.
Notwithstanding anything‘in the Plan to the contrary, effective January 1, 2000,
if there is a stock dividend of shares of Arch Coal, Inc. paid with respect to
amounts held in Fund A, the Ashland Common Stock Fund, and on amounts held
in' the Restricted Company Mateh Accounts, such stock dividend shail be
allocated to an investment fund maintained in the Plan, which may be a
separately accounted for subdivision of Fund A, hereinafter referred to as the
Arch Coal Investment Fund, to hold each Member's and Beneficiary’s allocable
share of such stock dividend. The terms of the Arch Coal Investment. Fund shall
not allow any Member or Beneficiary to transfer additional amounts thereto, but, '

nevertheless, shall provide that any cash dividends paid on such stock dividend

allocated thereto be used to’ acquire additional amounts of such stock.

Addit:onally, Members and Beneﬁcuanes having interests invested in the Arch

Coal Investment Fund shall be able to direct the Trustee regarding the voting of
the shares of stock represented by ﬂwe sald investmeﬁt therein in the same
manner as prescribed in Section 15.6 and in Article 23 of the Plan. Effective
January 1, 2003, the investments in the Restncted Company Match Accounts
shall be merged into and become a part of this Fund A. y

8.2 Allocation of Contributions to Funds. A Member's contnbutions made under

~ Articles 5 and 6 of the Plan and the Member’s aliocable share of the aggregate Participating
Company contributions that are not allocated to initial investment in Fund A - Ashland Common .
Stock Fund under Section 7.1 of the Plan shall be invested in one of more of the investment
Funds provided from time to time in the trust agreement, as elected by the Member pursuant to
Article 4 or as subsequently changed in accordance with Section 8.3. The amount so elected to
be invested by a Member in 2 particular Fund cannot bé Jess than 5% of the total of the
contnbutnons to be invested and must othenmse be expressed in whole percentage point .
increments, unless otherwise specified under administrative rules promulgated by the .
Sponsoring Company. An account shall be established for each Member under each Fund to
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which contributions on behalf of such Member have been allocated and a separate account shall
be estabhshed under each such Fund in respect of any salary reduction contributions under
Artlcle & of the Plan. Addltlonally, each Member’s contributions allocated to his Account before
1987 which cons;sted of after-tax contr:butrons of such Member shall be separately accounted _
for. Effective January 1, 2000, the income, gains, losses and dividends payable on any stock’
owndends pald in shares of Arch Coal, Inc. with respect to Members’ and Beneficiaries’ holdings
in Fund A and in the Restncted Company Match Accounts which are allocated to the Arch Coal
Investment Fund interests of such Members and Beneﬁcnans, as described in Section 8.1(a) of -
_the Plan, <hall automatically be aliocated to the Arch Coal Investment Fund interests of all such -
Members and Beneficiaries, with the amount of any such dividends reinvested in additional
shares of Arch Coal, Inc. stock. The relnvestment of such dividends payable on the Arch Coal,
Inc. stock investments shall occur at such time and in such manner as determined by the
‘Trustee.
8.3 _hgmgm____\m?m A Member may elect to change his investment
option or optjons for future contributions by following such admlmstratrve procedures as may be
prescribed by the Sponsoring Company, from time to time, and any such change shall be
effective with respect to the first paycheck ‘for such Member issued for the first pay period
beginnlng after the Sponsoring Company records such change. While a portion of the -
Partlcrpatlng Company contribution made with reSpect to 2 Member is initially invested in Fund
A - Ashland Common Stock Fund as prescribed in Section 7.1 of the Plan, the Member may -

elect to change the investment of such contribution at any time after the allocation of it to the
Fund A — Ashland Common Stock Fund. Notwithstanding anythlng in the Plan to the contrary, - . ‘
no Member may elect to have any portion of such Member's contributions or the Participating
Company contributions made on behalf of such Member allocated to the Member’s mvestrnent
(if any) in the Arch Coal Investment Fund.

Transfer Between Investment Funds. SubJect to such admrmstratwe procedures- '
as may be prescrlbed by the Sponsonng Company, from time to time, and subject to any
requirements regarding the minimum amount that a Member may be able to direct to be -
transferred from one investment Fund to another as may be prescribed, from time to time, by
the Sponsoring Company and the Trustee, 3 Member may elect to transfer all or 2 port|on of hts _
Account and Tax Deferred Account invested in any Fund available under the trust agreement to
or among any one or more of the other such Funds by foliowmg such administrative procedures
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for the same as may be prescribed by the Sponsoring Company, from time to time, generally to
be effective no later than the end of the next day following the day on which such investrment

transfer is recorded on the records of the Trustee and on which the New York Stock Exchange - . -

is open. Notwuthstandmg anything in the Pian to the contrary, no Member or Beneficiary may
elect to have any portion of such person’s other investments in the Plan transferred to such
person’s investment (if any) in the Arch Coal Investment Fund. Nevertheless, Members and
Beneficiaries may elect to have their interests in the Arch Coal Investment Fund transferred to
other avallable investment options under the Plan-on the same terms and conditions that such
mvestment transfers may be made among other snvestment options In the Plan. '
' 8.5  Trustee to Trustee Transfers. '
(a) . PAYSOP Termination. In connection with the termination of the portion of the
Ashland Inc. PAYSOP effective January 31, 1991, the Plan shall accept direct
transfers of shares of common stock of the Sponsoring Company for investment
in Fund A hereunder, valued as of the date of such trensfer under the rules '
..ap'plicable under such PAYSOP, with respect to Employees who .are eligible to
participate in the Plan. Except for purposes of the rules for determining the |
amount of znd the limitations on Partlcipating Company contributions under'-
Articles 7 and 24 of the Plan, such direct transfers of shares shall be treated In
the same manner as Participating Company contributions made to the Plan with.-
respect to an Employee. - -
(b)  LESOP Diversification. In connection with the making of investment directions
under Section 7.5 of the Ashland Inc. Leveraged Employee Stock Ownershlp_
Pian, the Plan shall accept direct transfers of shares of common stock of the
Sponsoring Company for mvestment in Fund A hereunder, and for allocatlon to .
the Account of the Member who directed that such transfer be made, valued as.
of the date of such transfer under the rules applicable under such plan, Except ‘
for purposes of the rules for determining the amount of and the limitations on .
Participating Company contributions under Articles 7 and 24 of the Plan, such
direct transfers of shares shall be treated in the same manner as Participating
Company contributions made to the Plan with respect to a Member and allocated
to such Member’s Account. -
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| (c) Subject to the satisfaction of the following requirements, 2 Member may make a -
_ voluntary and informed election directing that his entire vested Account and Tax
Deferred Account be transferred directly from the Trustee of this Plan to the
trustee of another plan ("transferee plan™) which is qualrf‘ ed under Sectlon
401(a) of the Code. The requirements which must be satisfied are as follows:
()  The Member shall have the option to aliow his Account and
' Tax Deferred Account to remain in this Plan for the
maximum period of time allowed under Sectrons 13.1 and -
16.1 of the Plan.

() .~ The Account and Tax Deferred Account, when transferred
to the transferee plan, must be fully vested thereunder
and rmmedrately after such transfer, the Member would
receive from the trensferee plan, on a termination basis, a

~ benefit therefrom which is at least equal to the benefit to-
which he would have been entrtied on a termination basls,

_ from this Plan immediately before such transfer, within the
meaning of the provisions of Section 414(1) of the Code.

()  The transfer of the Member's Account and Tax Deferred .

" Account shall be in cash, except to the extent the Member
would be entrtled to recelve 2 distnbution in kind. To the -
extent that & Member is so entitied to receive a distribution

in kind, the Member may direct that the transfer be made . - -

in kind, except to the extent the transferee plan will not
accept the transfer in kind. The amount of cash or in kind-
assets transferred shall be determined in the same manner
- as any other distribution under the Plan. B '

(iv) The Member shall otherwise be entitled to a distribution
pursuant to the provisions of Article 11 and Article 13,

(v)  The Member provides such evidence from the transferee
plan to the Plan Administrator, as prescribed by the Plan
Administrator, which is sufficient to demonstrate that the "
transferee plan is qualified under Section 401(a) of the
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Code, that the terms of the transferee plan allow it t
accept such a transfer in the form in which it will be made
as prescribed under (iil) above, and that the transferee
o | plan meets the applicable provisions of (i) above.
86 loans. |
(a ﬂgﬂmm Any Member who is an Employee paid on the payroll system of the
‘ Sponsonng Company or, effective January. 1, 2001, any Member whether or not
paid on the payroll system of the Sponsonng Company (including, among others,
former Employees, but exc!udmg alternate payees under approved qualified
domestic relations orders and beneﬁciaries of deceased Members) may apply for
a loan from his Tax Deferred Account and his Account, subject to the terms,
condltlons and limitations prescnbed in this Section 8.6 of the Plan and those on
any loan agreement or promissory note signed by such Member. Any such
Member who is eligible for a loan may “apply for a loan by contacting the Trustee-
in the manner prescribed by the Sponsonng Company, from time to time. A _
Member to whom a loan is made automatically agrees to be bound by all the
terms and conditions associated with ‘'such loan by receiving, accepting, cashing'
and/or depositing the check representing the loan amount, including any 1oan.
agreement and/or promissory note, the provisions of v"vh_ld'n were on or sent. in
association with such check. I
(b)  Conditions. Loans under (a) above shall meet all of the following reqwrements _
"~ (1)  such loans shall be available to Members who are parties in interest (as .
defined in ERISA Section 3(14)(H)) on a reasonably equivalent basis,
provided, however, any such Member to whom & loan is made must
satisfy the eligibility requnrements identified in paragraph (a) of thls
Section 8. 6 ‘
(2) such loans shall not be made available to Members -who are highly
compensated emp!oyées (as defined in Code Section 414(q)) in an
amount greater than the amount made. avallable to other Membera;
~ provided, however, that the Plan may lend the same percentage of a
person’s vested benefits te Members with both large and small amounts
of vested benefits;
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(3)

@

(5)

(6)

@

®

such loans shall be made in accordance With deﬁnfte plans for

repayment;

such loans shall bear a reasonable rate of interest which shall be'equ'al to
the prime rate of interest, as determined by the Sponsoring Company or
the Trustee, for the calendar month preceding the calendar month during

" which the loan is made plus one percentage point and such rate of

interest-shall be compounded monthly;

such loans sha!l. not be made in an amount of less than $1,000 and no.
more than two loans for an eligible Member may be outstanding at one -
time; . _ ' |

such Ioanls shall be subject to an initiation fee upon approval and an

annual processing fee charged against the Tax Deferred Account andlbr

Account of the Member as an expense, additionally, for loans méde after

January 1, 1998, if determined by the SponsorinQ Company to be

reasonably required, such loans shall -be subject to any applicable tax,
fee, collection or other pecuniary charge imposed by any federal, state or
local govemment or division thereof and it shall be collected from either
the amount of the loan or from the Member's Account.or Tax Deferred .
Account; _ |

Members to whom such loans are made shall agree to repay such loans
by means of payroll deductions; and

such loans shall be adequately secured by an assngnment of 50% of a. .
borrowing Member's nonforfeitable benefits in his Tax Deferred Account |
and Account under the Plan; provided, however, in the event of default,
foreclosure on the note and attachment of secunty will not occur until a
distributable event occurs under the Plan.

(©) L_lmltatlon on Amoum A loan under the Plan (when added to other loans
outstanding under the Plan and any other plans taken into account under Section
72(p)(2)(C) of the Code) to a Member shall not exceed the lesser of:

(1)

$50000 reduced by the difference between the Member's h|ghest
outstandmg loan balance under the Plan during the one-year period
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ending on the date the loan is made and the Member’s outstanding loan
. balance under the Pian on the date the loan is made; or '
(2) . S0% of the nonforfeitable portion of the Member's Tax Deferred Account
. ~ and Account. - " '
[C)) Regaymgng : .
' _(1), Eenod to Repay. Each loan under this Section 8.6 must be repaid within
' five years of the date It is made. | ' :
‘. (2) . Method ‘of Repayment. Except as otherwise allowed, a Member's
- repayment. of a loan shall be made by means of payroll deductions
providing, for substantially Ievel amortization with payments not less than
quarterly. Notwithstandmg the foregoing, a Member may pre-pay the
total outstending balance of a foan by delivering @ money order, cashiet’s
check or certified check in the amount of such balance in such manner as
. may be prescribed, from time to time, by the Sponsoring Company. A
Member with one or more loans outstanding Wﬁo, after December 31,
1997, ceass to be paid tfhrough the payroll system of the Sponsonng
Company shall be permltted to continue to. repay such loan or loans by
personal check or by such other means as may be authorized by the
Sponsoring Company, from time to time. The Soonsoring Company éhall;.
“in. consultation with the Trustee, from time to° time, prescribe such
_ procedures to accommodate repayments of ‘outstanding loans by -

Members who cease to be covered by. the Sponsoring Company’s payroll ‘

"~ and by such Members who subsequently agaln become covered by the
Sponsonng Company's payroll, as may be deemed convenient or
appropriate. Effective January 1, 2001, any Member eligible to obtain a
loan under paragraph (a) of this Section 8.6 and who Is not paid on the
payroll system or the Sponsoring Company shall répay any loan
hereunder by personal check or by such other means as may be
authorized by the Sponsoring Compa’ny,]fr_om time to time. If such a h
‘Member later becomes covered by the payroll system of the Sponsoring
Company, the Sponsoring Company shall, in consultation with the
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Trustee, from trme to time, prescribe procedures to accommodate ‘

- repayments under these circumstances.
‘(3) . Grace Period. 1In the event that an instaliment to repay the Ioan is.
- missed, the Sponsoring Company may apply a grace period to allow_
Member to repay the outstanding loan by the last day of the calendar

' QUarter after the calendar quarter in which the required installment was .

due.
(4) . Suspensions. | | o |
L eaves.  Notwithstariding anything contained herein to the
contrary, and subject to the- discretion of the Sponsoring
'Company, m the event 2 Member to whom a loan has been made

goes on an approved leave of absence without pay, the |
instailment payments otherwise due to repay such loan may be

suspended for a period of up to one year; provi'ded,rhowever, that
such suspension shall not extend the five-year period within which

such loan must otherwise be repaid and provided further, that any '
' remainmg mstallments upon such Member's return to active, pald - .

employment on the payroll system of the Sponsoring Company -

shall be appropriate.ly adjusted to take into account the period -

during which instaliment payments were missed.
if. Military Leaves. Notwimstanding anything contained herein to the

contrary, in the event @ Member to whom & loan has been made.

goes on a military leave of absence of the kind described in Code
section 414(u) for more than two weeks, the instaliment

'payments otherwise due to repay such loan may be susp_ended' for_ _
the period of such leave. Interest shall continue to accrue during
the time such loan repayments are suspended at the lesser of 6%.

or the rate that otherwise applied to the loan. Upon return to
employment within the time required to preserve reemployment
rights under Federal law the loan will be re-amortized_ over an
extended period. The extended period shall equal the term of the
original loan and the period of the military leave. The amount of
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the re-amortized periodic loan repayments shall not be less than
the amount of the periodic payments that were due before the

. military leave.
- (e) | _DLfagl; Unless otherwise provnded under this ‘Section 8.6 or under Iaw,
I’ Member to whom a loan is made under this Section 8.6 shall be considered to be
in defablt with regard to the repayment of such loan if, at any time while the . - v
~ loan is outstanding, the Member ceases to meet the eligibility requirer_hents fora - .
loan under pafagraph (a) of this Section 8.6. Except to the extent that sub-- L
| ‘paragraphs (3) end (4) of paragraph (d) of this Section 8.6 may. 2pply.to such E
Member, upon a default, the outstandlng balance of the loan will become due -
and payable which may result in a deemed distribution or a distribution of an
offset amount with respect to the Member under applicable Department of

Treasury regulations.
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| ARTICLE 9
VALUATION OF TRUST FUND

The Trustee shall value each mvestment Fund under the trust agreement at fair market
value as of the close of busnness on each Valuation Date. In making such valuation, the
Trustee shall deduct all charges, expenses and other liabilities, If any, contingent or otherwise,

then chargeable against each such Fund in order to give effect to income realized and

expenses paid or incurred, losses sustamed and unrealized gains or losses constituting

. appreciation or depreciation in the value of Trust investrents in each such Fund since the last
previous valuation. The Trustee shall deliver to the Sponsonng Company a certified valuation of

each such investment Fund together with 2 statement of the amount of net income or loss

(mcludmg appreciation or depreciation in the vaiue of Trust investments in each such Fund) in

such manner and 8t such time or times as may be prescribed in the trust agreement between

the Sponsoring Company and the Trustee,
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~ ARTICLE 10
o SEPARATE ACCOUNTS |
. ' 161 §'eg'ar§t'e Account:sI Separate accounts under each investment Fund shall be
malntamed under the Plan for each Member. The amount contributed by or on behalf of a
Member or allocated to such Member shall be credited to his Account or his Tax Deferred
Account in the manner set forth in Articles 5, 6, 7 and 8 of the Plan. No amounts allocated to a
Member‘s Account shall be realiocated to such Member's Tax Deferred Account, and, except as
~otherwise allowed by Sectlon 6.3 of the Plan and/or Iaw, regulatlon or rullng, no amount
allocated to @ Member's Tax Deferred Account shall be reallocated to such Member's Account.
‘ All payments. from the Plan to a Member or his Beneficiary shall be charged (1) ﬁrst against the
Account of such Member, starting with any after-tax contributions the Member made prior to
1987 excluswe of earnings allocable thereto, to the extent such contributions still remain in the
Member's Account, until exhausted, and then (i) against the remainder of the Account,
consnstlng first of any other Member after-tax contributions and second of the Participating
Cornpany contributions, and then charged against his Tax Deferred Account, including all
allocable earnings. Except as othenmse prov:ded in the Plan, each Member has a nonforfeitable
rlght to amounts In his Account and Tax Deferred Account.
" 10.2 Accounts of Members Transferred to an Affiliated Company. If a Member Is -

transferred to an Affiliated Company which is not a Participating Company, the amount credited
, to his Account and Tax Deferred Account shall continue to share in the earnings or losses of .
each investment Fund for which such Member has an account(s) and such Member's nghts and
obllgatlons with respect to his Account and Tax Deferred Account shall continue to be governed . . E
* by the provnsions of the Plan and Trust. -
10 3 Adjustment of Members' Accoung. Pursuant to and consistent with the trust
agreement between the Sponsonng Company and the Trustee, the Account and Tax Deferred
Account of each Member shall be adjusted so that the amount of net income, loss, apprec1aﬁon7 '
or deprecnatlon in the value of each investment Fund for which such Member has an account(s)
_for the period (hereinafter referred 'to as the “Valuation Period™) from the last previous
Valuation Date to the Valuation Date as of which the valuation is being conducted shall be
credited to or charged against the Member's Fund accounts in the ratio that 0] the balance ln
each Fund account of each Member as of the first day of such Valuation Period minus the |
amount distributable to such Member from such Fund account during such Valuation Period
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bears to (ii) the balance in 1 all such Members accounts as of the f rst day of such Valuation
Period. minus the total amounts distributable to all such- Members from all such Fund accounts

during such Valuation Period.
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ARTICLE 11
_ TERMINATION OF EMPLOYMENT BENEFITS

If 2 Member incurs a Termination of Employment, such Member (or Beneficiary in the
- case of the death of a Member) shall be entitled to receive a benefit equal to the total amount
in the Members Account and Tax Deferred Account as determined In accordance with the
.provusmns of ‘Section 13.2 of the Plan. Such’ benefit shall be paid in a single |ump sum or
otherwnse in accordance with one of the forms of payment available to such Member or

Benefi cnary as set forth in Sectlon 13.3 of the Plan Such benefit may also be payable in kind, .

to the extent that Section 13.4 applies. Notwithstanding anything in the Plan to the contrary
'and for dlStl’lbUtIOﬂS before January 1, 2002 if the Member’s Termination of Employment is due

to a substantial sale- of assets or stock, as described in Section 2.1 (ae)(i) and (i) of the Plan, ‘
and If such Member has a Tax Deferred Account at the time of such Termination of

Employment, then such d;stnbutlon must be made as a lump sum distribution, as defi ned in
. Code Section 401(k)(10)(B), of any successor thereto,
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ARTICLE 12

WITHDRAWALS PRIOR TO TERMINATION OF EMPLOYMENT

12.1 1n Service Withdrawals. As of any Valuation Date prior to a Member's
. Termination of Employment, such Member shall be entitied to withdraw all or any part of his
Account, reduced by the amount of Participating Company contributions and earnings on such
contributions allocated to such Member’s Account during the 24-month period preceding such’
Member’s withdrawal. Withdrawal by a Member under this Section 12.1 shall only be allowed
once during any 12-month penod Withdrawals paid to Members shall first consist of such
Member’s after-tax contributions made before 1987 and still remaining in his Account, excluslve
of earnmgs allocable thereto. After such amounts are cornpletely exhausted, withdrawals shall
come from after-tax contributions made after 1986, Participating Company contributions and ‘
the eamings allocable to both such contributions. A Member may elect a withdrawal under this
Section 12.1 by contacting the Trustee in such manner as may be prescribed by the Sponsoring
Company, from time to time. Withdrawals made under this Section 12.1 are payable as.a single :
sum, in cash or in Kind, as allowed under Section 13.4 of the Plan. Notwithstanding anything to
the contrary, consistent with Section 1.1(c), amounts attributable to Participating Company-
contributions under Article 7 and allocated to a Member's Account after December 31, 1998 and
amounts attrlbutable to what had been the Member's Restricted Company Match Account shall ‘
be dustnbutable to a Member upon such Member's proper election before Termination of .
Employment on or after such Member attains age 59 V2, reduced by the amount of Partlclpating |
Company contributions and earnings on such contributions allocated to such Member’s Account.
during the 24-month penod preceding such Member’s withdrawal. ‘
12.2 In-Service Withdrawals of the Tax Deferred Account. As of any Valuatnon Date'_
on or after a Member attains age 592 and prior to such Member’s Termination of Employment,.
such Member shall be entited to withdraw all or any part of his Tax Deferred Account;
provided, however, that in connection with such withdrawal, such Member also withdraws all of
his Account, reduced by the amount of Participating Company contnbutsons and earnings on
such contributions allocated to such Member's Account during the 24-month period preceding
such Member’s withdrawal. Withdrawals by a Member under this Section 12.2 shall only be
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.allovred once during any 12-month period Withdrawals paid to Members shall first consist of
such. Member’s after-tax contributions made before 1987 and stlll remaining in his Account,
exclusive of earnings allocable thereto, and, after such amounts are completely exhausted,

" withdrawals under thlS Section 12.2 shall come from after-tax contributions made after 1986,
Partrcipatmg Company contnbunons and ﬁnally, Member contributions allocated to such
Member's Tax ‘Deferred Account including the earnings allocable to all such contributions, . LA

.Member may elect a withdrawal under this ‘Section 12.2 by contacting the Trustee in such
manner as may be prescnbed by the Sponsoring Company, from time to time. W|thdrawals '

. under this Section 12.2 are payable as a smgle sum, in cash or In kind, as allowed under

' Section 134ofthePlan. _ :

12.3 tlardsh!g Withdraggl . .

'(a) A Member may apply for a wrﬂwdrawal as of any Valuation Date on account of

i hardship (s hereinafter defined in this Sectlon 12.3) of all or a part of the value
of his Tax Deferred Account that is equal to the amount of his Tax Deferred
Account as of December 31, 1988 plus salary-reduction contributions allocated to
such Account after such date, less the amount of previous hardship withdrawals |
hereunder by ﬁling-such appﬁcation in 's'uch form and manner and at such time
(prior to the Valuation Date as of which such hardship withdrawal is to be
effective) as the Sponsoring Company may from time to time prescnbe An
application for @ hardshlp withdrawal under this Section 12.3 may be submitted
only by a Member who has no balance in his Account or Is withdrawing the entire .
amount which he is eligible to withdraw under the provisions of Section 12.1 in :
conjunction with his application for hardship withdrawal. Payment of an
amount w1thdrawn under this Section 12.3 shall be made in a lump sum, in cash,
as soon as reasonably practncable after the date on which such withdrawal Is
approved by the: Sponsoring Company. That portion of such Member's Tax
Deferred Account not withdrawn pursuant to this Section 12.3 shall remain in the .
Trust Fund in such Member's investment Fund accounts allocated to his Tax
Deferred Account. B

(b) For purposes of this Section 12, 3 hardshlp shall be determined in the sole
discretion and judgment of the Sponsoring Company in a uniform and
nondrscnmmatory manner and shall be deemed to exist, on the basis of an
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objective analysis of the relevant facts and circumstances, only in the case of an

. immediate and heavy financial need of the Member. An immediate and heavy
ﬂnancual need of the Member will be deemed to exnst if the applicabon for .
' wnthdrawal is on account of; '

0

(i)

)

. principal residence or the foredosure of the mortgage on .

V)

(vi)

N )

medical expenses described in Section 213(d) of the Code
incurred by the Member, the Member's Spouse, or any
dependents of the -Member (as def‘ ned in Code Section
152), '

'the purchase (excluding mortgage payments) of a pnncupal :

residence for the Member;

the payment of tultion for the next 12 months of
post-secondal_-y education for the Member, Member's
spouse or Member's children or dependents;

payments necessary to prevent eviction from the Member's

that residence;

" other  events -which are adopted by the Sponsoring-

Company and which are deemed immediate and heavy
financial needs by the Commissioner of Internal Revenue
through' the p;ublication of revenue rulings, rotices, and
other documents of general applicability; or

any other set of relevant facts and circumstances which in
the sole discretion of the Sponsoring Company, based
upon an objective analysis of the particular facts and
circumstances, constitutes an immediate and heavy
financial need. | '

in no event shall an amount withdrawn under this Section 12.3 exceed the.

amount required to relieve the imrnedlate financial need created by the hardship or
which would be reasonably available (as determined by the Sponsoring Company) from
other resources of the Member. However, the amount withdrawn under this Section
'12.3 may include the amount reasonably anticipated to be necessary to pay any local,
state, or federal taxes or penalties resulting from such distribution. To satisfy the
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Sponsoring Company that the amount to be withdrawn under this Section 12.3 is
necessary to setisfy the immediate financial need, each Member applying for a
wnthdrawal under this Section 12.3 shall swear out a statement before 3 notary public
representing that such need cannot be relleved:
(A) through relmbursement or compensation by Insurance or
otherwise; .
(B) by reasonable liquidation of the Member's assets, to the extent :
“such liquidation would not itself cause an immediate and heavy
financial need; _ '
(C) by cessation of elective contrlbutlons or employee contributions
“under the Plan; or - '
(D) by other distributions or nontaxable (at the time of the |oan) loans
from plans maintained by ‘the Sponsoring Company or by any
_other employer, or by borrowing from commercnal sources on -
reasonable commercial terms.
So long as the person who reviews the swomn representation of the
Member applying for a hardship distribution has no actual knowledge of
facts contrary to such Member’s representation, the Spohsoring Company
shall be able to rely on such répresentation in making the hardship.
distribution under this Section 12.3.

12.4 Repayment of Withdrawn Amounts Prohibited, Repayment of amounts

withdrawn by a Member or Beneficiary pursuant to the provisions of Article 11 or Article 12 of,. '
the Plan, are not permitted.-
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B ARTICLE 13
: L PAYMENT OF BENEm
13.1 - Reauired Distributions.
(@ Effectrve Date. The provisions of thls Section 13.1 are effective for distributions after
December 31, 2002
(b)  Precedence. The requirements of this Section 13.1 will take precedence over any
.. inconsistent provisions of the Plan. | ' '
(¢)  Incorporation. D|str|but|ons that are required by this Section 13 1 are made in.
accordance W|th the requirements of section 401(a)(9) of the Code and the regulations
thereunder.. Those regulations, as they now exist and as they may be amended are
incorporated herein by reference and made a part hereof to the extent such
' requirements are not otherwise speciﬁcally set forth in the Plan and to the extent¢such
requirements are not in conflict with any legally permissible pfovision of the Plan.
Optiona! provisions allowed by those regulations that are available under the Plan are’
specified herein.
(d) Lifetime Distribution Periods. Distributions to a Member during the Member’s life shall _ -
| commence no later than the Member’s requured beginning date specified in (e)(2) of this
Section 13.1. Such distributions shall, as of the first distribution calendar year, if not made
in a single sum to the Member, be made over any of the following periods (or any

combination thereof):
(D a period certairn not extending beyond the life expectancy of the Member;
(2) a period certain not extending beyond the joint life and last sury_ivor-“
expectancy of the Member and the Member's designated beneficiary. -
For purposes of thls Section 13.1, a Member's designated beneficiary shall be the
Beneficiary de5|gnated by the Member under the Plan. The distribution periods in (1) and
(2) of this paragraph (b) cannot exceed the period allowed for instaliment payments in
Section 13.3(a) of the Pian. | | -

(e) Latest Date of Payment. Notwithstanding anything in the Plan to the contrary, the
payment of a8 Member's benefit shall begin not later than the earlier of: :
(1) ' The 60th day after the later of the close of the Plan Year in whuch the

| Member -
(A)  reaches age 65,
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(B) completes the 10th anniversary of participation in the Plan, or
{Q). termmates service with the Pamcnpanng Company and all Afﬁliated
‘Companies; or- '
‘(2) The Member's requrred beg:nnmg date, which is the later of (i) April 1 of the "j ki
calendar year fol!owmg the calendar year in which the Member attains age 70z or (ii) April- o
- 1of the calendar year after the Member terminates employment. Clause (ii) shali not apply
with respect to a Member that is a 5% owner (as deﬁned in Code section 416) for the Plan -
" .. Year in which such Member attains 70%. L
(N | Ll_fg_gggg_c_t_m For purposes of this Sectson 13.1, the life expectancy of an mdwndual shall o
o be based upon the appllcable table in Treas. Reg. §1.401(a)(9)-9 using such individual’s I‘-;-’::-
blrthday in the calendar year in which the determination of life expectancy is being made.
| Mlnimum dlstnbutlons under this Section 13.1 to a Member during the Member’s life and to
a Member's survnwng spouse will be based on a recalculation of Member's or surviving .
spouse’s life expectancy (whichever is applicable). In ail other events, the applicable fife’
expectancy will be reduced by one for each subsequent year in 2 distribution period. e
(g)  Death Distribution Periods. | . | \ .
| 1y . Commencemgnf. In the event a Member-dies before distributions'begin o
" under Sect:on 13.2 of the Plan, the death benefit (if any) whk:h is payable shall commence
pursuant to whichever of the following applies: . .‘
(A) In the event such benefit is payable to a designated beneficiary who is not
such Member's surviving spouse, such distribution shall commence on or before
December 31 of the calendar year following the calendar year in which me'Member ‘
died. . ' B | h :
(8) In the event that such benefit is payable to a designated beneﬁc_ia'i'y who is
such Member's surviving spouse, such distribution shall commence as of the later of
the date prescribed under (A) above or December 31 of the calendar year in which |
the Member would have attained age 70%a. '
(©)  In the event there is no designated beneficiary, or if distributions will not be
made over the life expectancy of the designated beneﬁciary, then the distribution of
such benefit must be commenced and completed by December 31 of the calendar
year containing the fifth anniversan) of such Member's death.
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(2) Periods, Death benefits (if any) under the Plan which are distributable shall be

distributed over whichever of the following periods are applicable:

(A)  over a period certain not greater than such beneﬂclarys life expectancy,
(B) “ over a period ending on December 31 of the calendar year containing the
fifth anniversary of the Member’s death; or ' '
(C) if there are death benefits distributable after lifetime distributions to the
Member commenced, such benefits shall be distributed at least as raprdly as
under the method of distribution being used prior to the Members death
The distribution periods in (A), (B) and (C) of this sub-paragraph (2) cannot exceed the.
period allowed for installment payments in Section 13.3(a) of the Plan.
Death of Spouse. For purposes of (9) above, if the surviving spouse dies before. payments

' ’to such spouse begin, then the provisions of (g)(1)(B) and (g)(2)(A) above shaII apply as lf '

such spouse were the Member.

Method of Comgllancg To comply with the provisions of this Section 13.1, distributions to
a Member shall begin no later than the Member’s required beginning date under Section
13.1(c)(2). The payment that is made by the requrred beginning date is on account of the
precedsng calendar year, which is the ﬁrst dlstnbution calendar year. Drstrrbutrons that are
made on account of subsequent distribution calendar years shall be made no later than
December 31 of the applscable distribution calendar year. The amount of each such
distribution shall be based upon the value of the Member's. Account and Tax Deferred
Account as of the. last Valuation Date in the calendar year immediately preceding each
distribution calendar year, increased by any allocations thereto after such Valuation Date'
and decreased by any distributions made after such Valuation Date that occurred in such
year of valuation. The amount of each such drstnbutnon shall be determined by the'
quotient obtained by dividing the Accounts so determined by the- Member’s life expectancy
or the Member's and the Member’s designated beneficiary’s (if any) life expectancy, as
determined under paragraph (f) of this Section 13.1. Distributions of death benefits shall |
comply with the provisions of this Section 13.1 by being distributed under the other
relevant provisions this Article 13, provided that such distributions are not made at 2 later
time or over a Ionger period of time than is aflowed under this Section 13.1. The
distribution of any excess deferral, excess contribution or excess agaregate contribution
pursuant to the provisions of Sections 6.1, 6.3 or 5.3 shall not act to reduce the amount of
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~ the distribution otherwise required under this Section 13.1. Distributions made under this
. paragraph (g) of Section 13.1 shall be made first from the portion of a Member's Account -

consisting - of such Member’s after-tax contributions made before 1987, exclusive of any
eam:ngs allocable thereto, to the extent that such Member has such contributions :
remalmng in his Account, until exhausted with any additional distributions to come first ™"~
" from- such Member's remaining after-tax contributions in his Account, such Member's':
contributions that were allocable to his Tax Deferred Account, Participating Company g
‘COI'ltI’IbUtIOHS in such Member's Account, and finally, the Participating Company:
contnbutlons in such Member’s Restncted Company Match Account and the eamlng
aliocable to all th&se types of contributions. i

| 13.2 Iermmation of Employment Benefits.

(@ General. The Sponsoring Company shall cause to be made distribution of the - <+ ¢

benefits payab!e to a Member or his Beneﬁcuanf (in the event of the Member’s |
death) upon Termination of Employment, based upon the value of such Member's

Account and Tax Deferred Account asof the Valuation Date coincident with or

immediately following the later of (i) the date on which such Member's Terminatlon "

of Employment occurs or (i) the date on which the Member files a claim for such - B
benefits under such administrative procedures as may be .prescnbed by the .

Sponsoring Company, from time to time, Distributions'under this Article 13 shall
first be charged against the remaining after-tax contributions in the Member's
Account that were made prior to 1987, exclusive to any earnings allocable thereto, '
and then charged against such sources as prescribed under Section 10.1 of the :
Plan. '
(b)  Consent. If the value of a Member's Account, Tax Deferred Account and Restricted -

Company Match Account exceeds $5, 000 at the time when such Member is entitled

"to a distribution under paragraph (2) of this Section 13.2 of the Plan, then no part"
of such benefit may be distributed to him prior to his attainment of 65, unless he
consents to the distribution within the 90-day period prior to the first day on which
all events have occurred which entitle such Member to such distribution, The filing
by such Member of 3 claim or other application fof the distribution of his benefit
hereunder shall be deemed to constitute such a consent for payment. However, if
the value of a benefit to be distributed under paragraph (a) of this Section 13.2 is
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equal to or less than $5 000, then such benefit shall be distributed to the individual
entltled thereto, in a snngle sum, as soon as is reasonably practical. The distribution -
of any excess deferral, excess contribution or excess aggregate contnbutuon
pursuant to the provisions of Sections 6.1, 6.3 or 5.3 shall not be subject to the
requirements of this paragraph (b). For purposes of this paragraph (b), any rollover
contributions to the Plan and any direct transfers of benefits to the Plan by or with
respect to a Member shall be included in determining if a benefit is -equal to, less
. than or greater than $5, 000 _
13.3 Methods of Psyment of Termination of Employment Benef' its. The. Sponsoring
Company shall cause to be made 2 distribution of benefits pursuant to Section 13.2 of the Plan
in accordance with one of the avalilable methods of distribution set forth in this Section 13.3, as
elected by the Member (or Beneficiary in the Case of the death of a Member) in such form and
manner and at such time (not later than 30 days after such Member's Termlnatlon of -
Employment except as otherwise provided in paragraph (b) of this Section ‘13,3 and In
paragraph (b) of Section 13.2) as the Sponsoring Company may from time to ‘time prescribe.
The available methods of distribution are as follows: -

(a) In stal|men1 Payments or Lump Sum Drstributron
- (1)  Subject to the limitations described in Section 13.1 of the Plan, benefits

may be paid in the form of one or more monthly, quarterly or annual
instaliments over a fixed number of calendar' years comprising not less .
than 1 celendar year, as elected by the Member or Beneficiary.
Notwrthstandrng anything to the contrary contained herein, a Beneficiary . .’
" who is not the surviving spouse of the deceased member cannot elect
installments for @ period extending beyond December 31 of tne calendar
year containing the fifth anniversary of the Member’s death. In the event
that an election of a stated number of instaliments over a stated number;
of years is in effect, each such instaliment shall equal the value of the'
Member's Account and Tax Deferred Account as of the Valuation Date as
of which such installment is paid multlplred by a fraction  whose
‘numerator is one and whose denominator is the number of .spe'ciﬁed'
installments remaining in such specified number of years. A Member (or
Beneficiary) may alsc elect to have a designated dollar amount or

Al_Savings_Restatement_03_nonrestrict.doc 67



percentage of the total of the Member's Account and Tax Deferred
Account distributed in each elected mstallment, determined as of the

" . Valuation Date as of which such installment is paid In respect of all then
unpaid amounts in his Account and Tax Deferred Account a Member (or
Beneﬂcrary) may make an electton to change his prior election under this
sub—paragra_ph (1) by filing such change in such form and manner and at

‘ such time as the Sponsoring Company may‘from time to time prescribe.

(2) Death of 8 Member Before Receiving Complete Payment of his Aecoum;.-
' Subject to. the limitations described in Section 13.1 of the Plan, in the
event of the death of a Member before receiving all installments under

~ the provisions of sub-paragraph (1) of this paragraph (a) to which he
. would otherwise become entitlied, such Member's Beneficiary may elect,
at such time and in such manner.as may be prescribed, from time to e
. time, by the Sponsoring Company, to receive one or more payments in e

respect of all then unpaid amounts in such Member's Account and Tax

Deferred Account pursuant and subject to the provisions of sub- |

paragraph (1) of this paragraph (a). i

(b) Annuity and other Preserved Optiona! Benefits. Effective January 1, 2001, the

annulty optional form of benefit that was preserved for certain Members under
the provisions of this Section 13.3(b) as in effect before January 1, 2001, and
any other optional form ‘of benefit that was preserved under the terms of the
Plan before January 1, 2001 that differs from those available under 13.3(a) shall .
be completely eliminated, consistent with Treas. Reg §1.411(d)4, Q&A—Z(e)
The foregoing described ehmrnatron of certain optional forms of distribution shall
not apply to an affected Member whose benefit is distributed before the eariier
of (i) the 90th day after the Member is fumished a summary of material
modifications or summary plan description that describes the deletion of the
otherwise preserved optional forms of distribution; or; (i) January 1, 2002. An
affected Member for these purposes is 8 Member whose Account balance, in part
or in total, was subject to the terms of the Plan as in effect prior to January 1,
2001, addressing preserved optional forms of benefit. Notwithstanding anything
to the contrary, the provisions of this paragraph (b) of Section 13.3 of the Pian
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shall not act to eliminate any optional form that is needed to comply with section
- 401(a)(9) of the Code, as reflected in Section 13.1 of the Plan.
" 13.4 Distribution in Kind,

' (2) General, A Member or Benefi cnary who (i) receives a dlstnbutlon pursuant o
the provisions of Article 11 and Section 13.2 of the Plan, or (i) elects to
withdraw all or a part of his interest in the Plan under Section 12. 1 or Section
12.2 of the Plan, may elect, in such form and mannerland at such time as the
Sponsoring Coimpany may from time to time prescribe, to receive (instead of.
cash) all or 2 part of the distributable value of such Member's accounts in Fund A
whole shares and cash in lieu of any fractional shares of the stock of the
Sponsoring Company to be dlstnbuted from the Plan. The number of whole
shares of such stock distributable hereunder shall be determined based upon the
unit value of such stock of debentures used to determine the value of such
Member's accounts for purposes of distribution from the Plan. | |

13.5 Lost Member/Beneficiary, Notwithstanding any other provision of the Plan, in
the event the Sponsoring Company, after reasonable effort, is unable to locate a Member or
Beneﬂcnary to whom a benefit is payable under the Plan, such benefit shall be forfelted;
provided, however, that such beneﬁt shall be reinstated (in an amount equal to the amount
forreited) upon proper claim made by such Member or Beneficiary prior to termination of the
Plan. Benefits forfeited under this Section 13.5 shall be used to reduce the Sponsoring
Company contributions under Article 7 of the Plan or, if there are no such contributions, shall be
returned to the Sponsonng Company. Restorations under t:his Section 13.5 shall be made by -
'way of special Sponsonng Company contribution or by way of offsetting forfeitures then to be
| applied to reduce aggregate Sponsoring Company contributions.

13.6 Direct Rollovers. . _ :
(a) .. General. Subject to the exceptions and limitations contained in this Section 13. 6 a

Member, an alternate payee under an approved qualified domestic relations order .
(as defined in Code Section 414(p)) who Is 2 Member's former spouse Or a
'deceased Member's surviving spouse may elect to have all, or any portion (in
increments of 10%) of an Eligible Rollover Distribution (as defined in (" below) to
which such individua! is entitled transferred from this Plan to an Eligible Retirement

Pian (as defined in (f) below).

AI_Savings__Restatement_O3_nonrestrict.doc 69



(b)  Exceptions and_Limitations. Among the exceptions, limitations and conditione.'?;'-f.f
| applied to elections under paragraph (a) of this Section 13.6 are the following: ‘
--_(1)-' -~ Such elections cannot direct that all or any part of an Eligible Rollover .:
distribution be transferred to, among or between more than one Ellglble '

_ Retirement Plan.

(2}  Such elections may be revoked, in writing, except that such elections. shall
becorne irrevocable at the point in time when it becomes administratively
impractical to stop the transfer from being made in accordance with such:

_ election, as determined by the Plan Administrator. - ' ‘ o
(3) In the. case of an involuntary cash-out distribution of a benefit equal to or &
less than $5,000 under Section 13.2(b) of the Plan, or in any other case " :
. when the consent requirements of Section 13.2(b) do not apply, the-Member L
or- other applicable distributee (as.identified in paragraph (2) above) shall
“‘have. 30 days within which to make an election under paragraph (a) ‘aft'er""‘ |
recelving the notice referred to in paragraph (c). If such election is not o
‘made within 30 days, the benefit shall be distributed to the distributee as
soor'\.as adrﬁinistratively practical. If such election Is made within 30 days, o
then the transfer to the Eligible Retirement Plan may be made as soon as.
administratively practical. In the event that a distribution Is subject to the
‘consent requirements of Section 13.2(b), then the Member may affirmatively
elect to receive a distribution or to have an-election under paragraph (a)
|mplemented wlthln 30 days of receiving the notice referred to in paragraph
(c); provided that information is given explaining that the Member has at -
least 30 days to receive a distribution. | | '
(¢ Time and Method _of Transfer. Within a reasonable period of time before

| distributing an Eligible Rollover Distribution, the Plan Administrator shall provrde the

notice required under Code Section 402(f) in any manner allowed by Treasury

regulation and provide an opportunity to make the election provided under

paragraph (a). Transfers made pursuant to such an election may be accomphshed

in any reasonable manner, as detérmined by the Plan Administrator, from time to

time, in accordance with applicable Treasury regulations.
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(d)  Series of Peyments. In the event a series of 'payments may otherwise be made
under the terms of the Plan each .of which would be an Eligible Rollover Dlstribu'uon,
an election (or failure to elect) under paragraph () with regard to the first payment
in such series shall control and be applied to all remaining payments in such series,
unless the distributee revokes, changa or otherwise modnﬂes his or her prior -
decision regarding the options avallable under paragraph (a) in such manner, at

such time and subject to such conditions as the Plan Administrator may prescnbe
’ from time to time. ' _ N
. (e)  Administration. The Plan Admlnlstrator shall, from time to time, prescnbe such -
o rules as it deems convement or deswable to administer the prowsmns of this Section
13.6. This may mclude, but not be limited to, the following:
(1)  Prescribing forms for making the election described in paragraph (a);
(2)  Requiring the distributee to furnish information regarding the identity,. status
and location of the Eligible Retirement Plan; '
(3')~ Requiring the Eligible Retirement Plan designated by the distnbutee to
provide certain information about itself; and .
(4) Requinng the distributee and/or the Eligible Retirement Plan to represent ..
and/or certify that the Eligible Retirement Plan is authonzed under law and-
pursuant to its own terms to accept the transfer of the Eligible Rollover
Distribution. N

) Definitions. For purposed of this Sectnon 13, 6 the followmg terms shall have the
following definitions: : -
(1)  "Eligible Retirement Plan” shall mean an individual retirement account

_ described in Code Section 408(a), an individual retirement annuity described
in Code Section 408(b), an annuity plan described in Code Section 403(a) or
a qualified trust described in Code Section. 401(a) that accepts Ellgibie
Rollover Distributions; provided, however, that, with respect to a-diétributée
who is a deceased Member's surviving spouse, only an individual retirement
account or an individual retirement annuity may be an Ehglble Rettrement
Plan For distributions after December 31, 2001, an Eligible Retirement Plan
shall also mean an annuity contract described in section 403(b) of the Code
and an eligible plan under section 457(b) of the Code that is maintained by a
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state, political subdivision of 2 state, or any agency or instrumentality of a
state or political subdivision of a state and that agrees to separately account L
for amounts transferred lnto such plan from this Plan. Also for distributions,

after December 31, 2001, the definition of an Eligible Retirement Plan shall -
apply W|thout hmltatlon in the case of a distribution to a surviving spouse or B
to a spouse or former spouse who is the alternate payee under a qualified

_ domestic relations order, as defined in section 414(p) of the Code.

‘(2) “Eligible Rollover Distribution” shall mean any distribution of aII or part of a:
' ~ Member's benefit under the Plan, except for the: followmg ' ' ":
(A) _-._Substantlally equal periodic payrnents, not less frequéntly than -
| al:mually, made over (i) the life or life expectancy of the distributee, - "

(i) the joint lives or joint life expectancies of the distributee and a- S
. beneficiary, or (iil) a penod of 10 or more years; b
- (B) " The portion of a distribution required under Code Section 401(a)(9), =i
()  The portion of any distribution excluded from gross income, without T

o " regard to any exciusion for net unrealized appreciation on employer

securities,
(D)  The distribution of excess deferrals, excess contributions and excess . - -
' aggregate.contributions, as well as the income or loss allocable to
* such distributions and the return of elective deferrals that were made
under Section 401(k) of the Code with any allocable income or loss in
order to satisfy the limits imposed by Section 415 of the Code; -
(F)  Other types or portions of distributiohs identified under Treasury,"'
' _regulations or in Internal Revenue Service pronouncements. |
For purposes of (A) |mmed|ately above, the determination of whether':'_"' '
payments are substantially equal for a specuﬁed period is made when such
payments first begin without regard to contmgencsa or modifications that
have not yet occurred. Notwithstanding any other provision, the following
shall apply in determining whether a distribution is an Eligible Rollover
Distribution: ' '
(I)  Effective for distributions after December 31, 1998, the
portion of  distribution that is a hardship distribution as
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(1)

defined in Code section 401(k)}2)(B)D(IV) is not part of an
Eligible Rollover Distribution.

Effective for distributions after December 31, 2001 any
amount that is distributed on account of hardship shall not be
an Eligible Rollover Distribution and the distributee cannot
elect to have any portion of such 2 distribution paid directly to
an Eligible Retirement Plan.

Effective for distributions after December 31, 2001, a portion
of a distribution shall not fail to be an Eligible Rollover
Distribution merely because the portion consists of after tax
eiﬁplpyee' contribution that are not includible in gross income.
Honever,- such portion may be transferred only to an
individual retirement account or annuity described in section
408(a) or (b) of the Code, or to a qualified defined .
contribution plan descsfibed in section 401(a) or 403(a) of the

. Code that agrees to separately account for amounts s0 ..

transferred, including separately accounting for the portion of
such distribution that is includible in gross income and the
portion of such distribution that is not so includible.
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ARTICLE 14

‘ ~ TRUST FUND
14.1 Trust Fund. All the funds of the Plan shall be held by the Trustee appointed from
trme to tlme ‘by the Sponsoring Company, in one or more trusts under a trust agreement =
entered into between the Trustee and the Sponsoring Company for use in provrdrng the benefits :
" of the Plan. and paying any expenses of the Plan not paid directly by the Participating o
Companies. The fact that separate accounts are maintained for each Member shall not be
deemed to segregate for such Member, or to give such Member any direct interest In, any

speciﬁc asset or assets in the Trust Fund :

_ 142 Admlnustratlon of the Trust Fund and Funding Polig Except as otherwise '
provrded in the Plan or the trust agreement and subject to the direction and control of the

Sponsonng Company (or other fiduciary identified by the Sponsoring Company for such
purpose), the Trustee shall have exclusive authonty and discretion to manage and control the
assets of the Trust-Fund. The Sponsoring Company shall have the authority to appoint an
Investment Manager to manage (including the power to acquire and dlspose of) all or any part
of the assets of the Trust Fund. The Sponsoring Company shall be responsible for establishing -
a funding policy and method consistent with the objec_tiyes of the Plan and the requiremeniis of -
Titie 1 of ERISA. -
14.3 Benefits Payable Solely by Trust. All beneﬁts payable under the Plan shall be
paid or provided for solely from the Trust. The Participating Companies assume no liability or
responsibility therefor. ' _ . . | |
14.4 Exclusive Benefit of Trust Fund, Except as otherwise allowed under Sect'ion'

403(c)(2)(A) and (C) of ERISA, the assets of the Trust Fund shall not inure to the benefit of any -

~ Participating Company and shall be held for the exclusive purposes of providing benefits to
. Members and their Beneficiaries and defraying reasonable expenses of admmlsterlng the Plan

! .
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. ARTICLE 15
_ _ ADMINISTRATION OF THE PLAN ‘ .

151 Plan Administrator and Administration of the Plan. The Sponsoring Cdmbany shall
be the "administrator” (as defined in Section 3(16) of ERISA) of the Plan and shall be a named
fiduciary for the Plan. Any reference to the Plan Administrator in the Plan shall be deemed to be a
reference to the Sponsonng Company, unless the context clearly indicates otherwise. The
"Sponsoring Company shall, in'its capacity as administrator, be responsible for the performance of
all reporting and disclosure obhgat}ons under ERISA and all other obhgatlons required or permitted
to be performed by the Plan administrator under ERISA, The Sponsoring Company shall have all
powers necessary and the dlscretlon_ necessary and convenient to administer the Plan in
accordance with its terms, including, but not limited to, all necéSsar'y, appropriate and convenient
power and authority to interpret, administer and apply the provisions of the Plan with respect to all

| persons having or claiming to have any rights, benefits, entiiements or obligations under the Plan,
This includes, w:tnout limitation, the ability to construe and interpret provisions of the Plan, make
determinations regarding law and fact, reconcile any inconsistencies between provisions in the

Plan or between provisions of the Plan and any other statement concerning the Pian, whether oral .

or wntten, supply any omtssions to the Plan or any document associated with the Plan, and to
correct any defect in the Plan or in any document associated with the Plan. All such
interpretations of the Plan and documents associated with the Plan and questions concerning its
administration and application, as determined by the Sponsoring Company, shall be binding on all

persons having an interest under the Plan. Such adm:mstrator of the Plan shall be the designated

agent for service of legal process.
15.2 Delegation of Responsibility, The Sponsoring Company may delegate (and may
| give to its delegatees the authority to redelegate) to any person or persons any responsibillty,
power, or duty whether ministerial or fiduciary; provided, however, no responsibility in the Plan
or trust agreement to manage or control the assets of the Plan (other than a power to appolnt ‘
an Investment Manager) may be delegated to anyone other than a fiduciary identified pursuant
to Section 15.2 of the Pian. The 'Sponsoring Company, the Trustee or any delegatée,
redelegatee or designee of either of th_ém may employ one or more persons to render advice or
perform ministerial dufies with regard to any responsibility suc'h.ﬂduciary has under the Plan.
15.3 Lisbility. The board of directors of the Sponsoring Company and any delegatee, ‘
redelegatee or designee (other than any Investment Manager or Trustee), and any employee of
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| a Participating Company or Affiliated Company serving the Plan in any capacity within the scope
of his employment shali be free from all liability for their acts and conduct in the administration
of the Plan and Trust except for acts of willful misconduct; provided, however, that the
foregoing shall not relieve any of them from any respon5|bnlity or liability for any responsibility,
obhgatlon or duty that they may have pursuant to ERISA. :
15.4 Indemnity by Participating Companies, In the event and to the extent not
msured agamst by any insurance company pursuant to provisions. of .any applicable insurance
policy, the Participating Companies shall mdemmfy and hold harmless any person from any and
all clalms, demands, suits or proceedmgs made or threatened by reason of the fact that he, his
_testator or intestate (i) is or was a director or offi cer of a Partlc:pating Company or an Affi liated
Company -or (ii) Is or was an employee of a Partaclpatmg Company or an Affilisted Company
who serves or served the Plan or Trust in any capacity within the scope of his employment and

as a delegatee (or redelegatee) of the Sponsoring Company, provided such person acted, in - |
good faith, in what he reasonably believed to be the best interest of the Plan. Expenses against
which such person may be indemnified hereunder include, without limitation, the amount of any ..

- settlement or Judgment, costs counsel fees and related- charges reasonably incurred In

connection with a claim asserted or proceeding brought or settiement thereof. A Pamc:patmg' o

Company from Wthh indemnnification may be sought hereunder may, at its expense, settle any
such claim, demand, suit or proceeding made or threatened when such settlerent appears to-
be in the best interest of such Participating Company. This Section 15.4 shall not be construed
to limit whatever nghts of indemnity to which the persons specified.in this Section 15.4 and

such other persons not described in the foregoing provisions of this Section 15.4 who are or " -

were (or claim under or through) employees of ‘a Participating . Company or. an Affiliated
Company may be entltled by law, corporate by -law or otherwise. ' |

15.5 Ppayment of Fees and Expenses, The Trustee, the board of directors of the_'
Sponsoring Company and any delegatee, redelegatee or designee shall be entitled to payment
from the Trust Fund for all reasonable fees, costs, charges and expenses incurred by them in- -
the course of performance of their duties under the Plan and the Trust, except to the extent
that such fees and costs aré paid by any Participating Company or Affiliated Company. .'
Notwithstanding any other provision of the Plan or Trust, no person who is a "disqualiﬁed.
person” within the meaning of Section 4975(e)(2) of the Code, or a "party in interest” within
the meaning of Section 3(14) of ERISA and who receives full-time pay from any Participating
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Company or Affilisted Company shall receive compensation from the Trust Fund, except for
renmbursement of expenses properly and actually incurred.

15.6 Votlng of Shares. Al voting nghts with respect to common stock in Fund A under
Secﬁbn 8.1 held by the Trustee shall be exercased by the Trustee only as directed by the Members
(and !_ay Beneficiaries of deceased Members who have not received a distribution of their benefits,
and such Beneficiaries shall be treated as Members for purposes of applying the provisions of this
Section 15.6) having all or a part of thelr Accounts and/or Tax Deferred Accounts invested in such
Fund A, acting in their capacity as named fiduciaries (within the meaning of ERISA Section 402) in
~ accordance with the provisions of this Section 15.6. Before each annual or spedal meeting of
shareholders of the Sponsoring Company (or such other company which issued such securities, if
applicable) there shall be sent to each 5uch Member a copy of the proxy solicitation material sent
generally to shareholders for such meetlng, together with a form to be returned to the Trustee,

- requestmg instructions from the Member, acting in his capacity as a named fi ducnary, to the -

Trustee on how to separately vote (I) the stock allocable to that part of such Member's Account
and/or Tax Defetred Account in Fund A, and on how to separately vote (II) a proportionate share

(based on the stock allocable to that part of such Member’s Account and/or Tax Deferred Account-. )
in Fund A) of the Non-Directed Securities (deﬂned below) For purposes of this Sectnon 15.6, Non- N
Dlrected Securities shall mean that common stock allocated to Fund A for which instructions are

not timely recenved by the Trustee. Upon receipt of such instructions, the Trustee shall vote such
shares as instructed. In lieu of voting fractional shares as instructed by Members, the Trustee may

vote the combined fractional shares of such securities to the extent possible to reflect the
dl!’ECUOI'IS of Members with allocated fractional shares. The. number of votes to which a Member’s A

dlrectlon under clause (I1), above, applies shall be the number of votes equal to the total number
of votes attributable to the sum of the votes related to the common stock referred to in said clause

(11) muiltiplied by a fractlon, the numerator of which is the number of shares of commor stock -

allocable to that part of such Member’s Account and/or Tax Deferred Account in Fund A and the
denominator of which is the total number of shares of common stock allocable to that part of all
 such Members’ Accounts andfor Tax Deferred Accounts in Fund A who have timely provided
instructions to the Trustee with respect to the common stock referred to in said clause (I1I). For
purposes of this Section 15.6, fractional shares shall be rounded to the nearest 1/1,000th of a
share. Except to the extent required by law, the instructions received by the Trustee from a
Member under this Section 15.6 shall be held in confidence by the Trustee and any contractor
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retalned by the Trustee to assist in tabulation of votes and shaII not be dlvulged or released to the g
Sponsoring Company, to any officer of the Sponsoring Company, to any employee of the
Sponsoring Cp_mpany or to any other person, except in the aggregate.
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* ARTICLE 16

BENEFIT CLAIMS PROCEDURE
161 nmal C|§lm Notice of Denial. If any claim for benefits (wuthin the meaning of
‘sectlon 503 of ERISA) is denied in whole or in part, the Sponsormg Cornpany will provide
written notification of the denied claim to the Member or Beneficiary, as applicable, (herelnafter |
referred to as the clanmant) in a reasonable period, but not later than 90 days after the claim is
 received. The 90-day period can be extended under special circumstances. If special
circumstances apply, the claimant will be notified before the end of the 90-day period after the
" . claim was received. The notice will identify the special circumstances. It will also specify the .
expected date of the decision. When specnal circumstances apply, the claimant must be notified
of the decision not later than 180 days after the claim is recelved.

- The written decision will include:

(@) The reasons for the denlal. .

(b) Reference to the Plan provisions on which the denial is based. The reference

' need not be to page numbers or to section headings or titles. “The reference
only needs to sufﬁaently describe the provisions so that the provnsmns could be .
|dentiﬁed based on that description.

(c) A description of additional materials or information needed to process the claim.
It will also explain why those materials or information are needed.

(d) A description of the procedure to appeal the denial, including the time limits .. i

applicable to those procedures. It will also state that the claimant may file a civil
action under section 502 of ERISA (ERISA - §29 U.S.C. 1132). The claimant
must complete the Pian’s appeal procedure before fi hng a civil action in cou¢

If the claimant does not receive notice of the decision on the claim within the prescribed time
periods, the claim is deemed denied. In that event the cléimant may proceed with the appeal
procedure described below.

'16.2  Appeal of Denied Claim. The claimant may file a written appeal of a denied claim
with the Sponsoring Company in such manner as determined from time to time. The
Sponsoring Company is the named fiduciary under ERISA for purposes of the appeal of the
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denied claim. The Sponsoring Company may delegate Its authority to rule on appeals of denied

claims and any person of persons or entity to which such authority is delegated may ré-

delegate that authonty The appeal must be sent at least 60 days after the claimant received -

the denial of the initial claim.- If-the appeal is not sent within this time, then the right to appeal
the denial is waiyed

The claimant may submit materials and other information relating to the claim. The Sponsoring
Company (or its delegate) will approprlately consider these materials and other information,
even If they were not part of the initial claim submission. The cisimant will -also be given
reas_onable and free access, to or copies of documents, records and other mformatron relevant

to the claim,

Written not.uf‘ cation of the decision on the appeal wul be delivered to the clanrnant ina -

reasonable period, but not later than 60 days after the appeal Is received. The 60-day period
can be extended under special circumstances. If special cnrcumstances apply, the clalmant will
be notified before the end of the 60-day penod after the appeal was recelved. The notice wil
identify the special circumstances. It will-also specify the expected date of the decision. Wﬁen
spedél circumstances apply, the claimant must be notified of the decision not later than 120
days after the appeal is received. h

Special rules apply _if‘ the Sponsoring Company designates a committee as the appropriate
named fiduciary for purposes of deciding appeals of denied claims. For the special rules to
apply, the committee must meet regularly on at least a quarterly basis. ' ' |

When the special rules for committee meetian apply the decision on the appeal must be méde _
not later than the date of the committee meeting immediately following the receipt of the

appeal. If the appeal is received within 30 days of the next following meeting, then the
decision must not be made later than the date of the second committee meeting following the

receipt of the appeal.

The period for making the decision on the appeal can be extended under special circumstances.

If special circumstances apply, the claimant will be notified by the committee or its delegate
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befbre the end of the otherwise applicable period within which to make a decision. The notice
will identify the special circumstances, It will also specify the expected date of the decision.
When special circumstances apply, the cleimant must be notified of the decnsson not later than
the date of the third committee meeting after the appeal is received.

In any event, the claimant will be provided written notice of the decision within a reasonable
‘periad after the meeting at which the decision is made. The notification will not be later than 5
days after the meeting at which the decision is made. '

Whethér the decision on the appéal is made by a committee or not, a denial of the appeal will

include:

(a) The reasons for the denial.

(b) Reference'to the Plan provisions on which the denial is based. The reference
need not be to page numbers or to section headings or titles. ~The reference
only needs to sufﬁéient]y descfibe the provisions so that the provisions could be’

_ identified based on that description. |

(¢) A statement that the claimant may receive free of charge reasonable access to or - .
copies of documents, records and other information relevant to the claim.

(d) A description of any voluntary procedure for an additional appeal, If there is such
a procedure. 1t will also state that f.he claimant may file a civil action under
section 502 of ERISA (ERISA — §29 U.S.C. 1132).

If the claimant does not receive notice of the decision on the appeal within the prescribed time
periods, the appeal is deemed denied. In that event the claimant may file a civil action in court.
The decision regarding a denied: claim is final and binding on all those who are affected by the
decision. No additional appeals regarding that claim are allowed.
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ARTICLE 17

INALIENABILITY OF BENEFITS

The right of any Merﬁber or Beneﬁciary to any benefit or payment under the Plan or
Trust or to any separate account maintained as provided by the Plan shall not, to the fullest’
extent permitted by law, be subject to voluntary or involuntary antidpation, transfer, élienatlon
or assngnment attachment, execution, garnishment, levy, sequestration or other legal or
eqmtable process The foregoing shall not apply to the extent afiowed under Code section
401(a)(13). In the event a Member or Beneficiary who is receiving or is entltled to receiv_e
benefits under the_Plan attempts to assign, transfer or dispose of such right, or if an attempt is
made 1o subject'said right to such process, such assignment, transfer or disposition shall be null
and void. Notwithstanding the foregoing provisions hereof, expressly permitted are: (i) any
arrangement to. which the Sponsoring Company consents for the direct deposit of benefit |
payments to any account in 2 bank, savings and loan association or credit union, provided such
‘arrangement is not part of an arrangement constltutnng an assignment or alienatlon, (ii) the
recovery by the Plan of overpayment of benefits prevaously made to a Member or Benefi ciary;
or (iil) effective on and after January 1, 1985, the creation, assngnment, or recognition of a right
to any benefit payable pursuant to 2 quahﬂed domestic relations court order as defined in
ERISA. Effective December 1, 1995, and notwithstanding anything contrary contained in the
Plan, any Alternate Payee who is"essigned a Plan benefit pursuant to a qualified domestic
relations order shall, upon the approval of such assignment under such order by the Plan
Administrator or its delegéie and after such assignment is recorded on the records of the Plan
maintained by the Trustee, be entitled to receive a distribution of such assigned benefit as a
lump sum, regardless of whether the Member from whose benefit the assignment was made Is
otherwise entitled to receive a distribution under the Plan.

Al_Savings_Restatement_03_nonrestrict.doc 82




ARTICLE 18

ADOPTION OF PLAN BY OTHER COMPANIES

Any company may, with the approval of the Sponsoring Company, adopt this Plan
__pursuant to appropriate written resolutions of the board of directors or other managing body. or
delegatee of such company ‘and by ekecuting such documents with the Trustee as may be-
| _ necessary to make such company a party to the Trust as a Participating Company. A company.

WhICh adopts the Plan is thereafter a Participating Company with respect to its Employees for-

purposes of the Plan, A company that adopted the Plan shall cease to be a Partmpatlng
Company when any of the following happens .

(a)  Such company’s managing body adopts actions designed to end such company’s

participation in this Plan; ‘

(b)  Such company ceases active busmess or ceases to have active employea that

meet the reﬂu:rements to be Members of the Plan and the Sponsoring Company

takes action to memorialize the effective date such company ceased tobea -

. Participating Company; or
(). Such other reasonable action taken by the Sponsoring Company and the
Participating Company intended to end said Participating Company’s status as a-
Participating Company. o
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ARTICLE 19

WITHDRAWAL OF PARTICIPATING COMPANY EROM PLAN

19.1- 'Notice of Witndrawa], Subject to provisions of Section 19.4, any Participating

Company, with the consent of the Sponsoring Company, may at any time withdraw from the -

Plan upon guvmg the Sponsonng Company and the Trustee at least 30 days notice in wnting of
its mtentlon to withdraw, .

. 19.2 Segregation of Trust Assets Upon Withdrawal, Upo'n the, withdrawal* of 2
Partlapatlng Company pursuant to Section 19.1, the Trustee shall segregate the allocable share

of the assets in the Trust Fund, the value of which shali equal the total credited to the accounts

of Members employed by the withdrawing Participating Company. Such segregatlon shall occur -

upon a Valuation Date or such other date as may be specified by the Sponsonng Company

19.3 Excludive Benefit of Members, Except as othermse allowed by law, neither the .

segregation and transfer of the Trust assets upon the mthdrawal of a Participating Company
nor the execution of a new agreement and declaration of trust by such wnthdrawing' '
Pamcnpatlng Company shall operate to permit any part.of the Trust Fund to be used for or
diverted to purposes other than for the exclusive benefit of the Memb_ers and their Beneficiaries. -
. 19.4 Applicability of Withdrawal Provisions, The withdrawal provisions contained in .
this Article 19 shall be applicable only if the withdrawing Participating Company continues to

cover its Members and eligible Employees in another deﬂned contribution plan and trust -

qualified under Sections 401 and 501 of the Code. Othenmse, the termination provnsuons of
. Article 21 of the Plan shall apply.
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ARTICLE 20

AMENDMENT OF THE PLAN

The Sponsoring Company may, by and throt:gh actions of its board of directors or any
-delegatee thereof, amend the Plan with respect to any:or all Participating Companies at any
‘ tlme, and from time to Ume, by action of the Board of Directors of the Sponsoring Company or.

. its delegatee prowded however, except -as otherwise allowed by law, no such amendment:
shall operate to perrmt any part of the Trust Fund to be used for or diverted to purposes other
. than the exclusive benefit of the Members and their Beneficiaries.
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" ARTICLE 21

PERMANENCY OF THE PLAN AND PLAN TERMINATION

21.1 Mérge[ or Consolidation of Plan, The Plan may not be meroed or consolidated
with, nor may its assets or liabilities be transferred to, any other plan, unless each Member
would (if the Plan then termmated) receive a benefit immediately after the merger,

. consohdatlon, or transfer which is equal to or greater than the beneft he would have been
entltled to receive immediately before the merger, consolldatlon, or transfer (ff the Plan had
then terminated). ’

_ 21.2 Rightto Terminate Plap, ‘The. Sponsoring Company reserves the right to
terminate elther. the Plan or both the Plan and the Trust as to any or all Participating '

‘Companies. - o - -

21.3 Discontinuance of Contributions. Whenever the Sponsoring Cornpany determines
that it is impossible or inadvisable for any Pamcnpating Company to make further contributions

.as provnded in the Plan, such Partlcupatmg Company may, without terminating the Plan and/or -
Trust, temporanly or permanently discontinue all further contributions by such Participating
Company. Thereafter, the Sponsoring Company and the Trustee shall continue to administer all
the provisions of the Plan which are necessary and remain in force, other than the provisions
relatmg to contributions by such Paruc:patnng Company However, the Trust shall remain in

existence with respect to such Perticipating Company and,all of the provisions of the Trust .

Agreement shall remain in force. _
214 ermlnatlon of Plan and T[ug, If the Sponsonng Company determines to
terminate (as to any Participating Company) the Plan and Trust completely, they shall - be ,
terminated insofar as they are applicable to such Participating Company as of the date of such
termination. Upon such termination of the Plan and Trust, after payment of all expenses and-'
proportional adjustment of accounts of Members employéq by such Participating Company to
reflect such expenses, Trust Fund p}oﬁts or losses, and allocations of any previously unaliocated

| funds to the date of termination, such Participating Company's Members shall be entitled to
receive the amount then credited to their respective Accounts and Tax Deferred Accounts in the
Truat Fund. However, the occurrence of such a termination shall not, in and of itself, entitle
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Merﬁbers to receive @ distribution of their Tax Deferred Accounts. Such entitlement shall only
occur If neither the Sponsoring Company nor any Affiliated Company maintain a successor plan,
other than an ESOP satisfying the requirements of Section 4975(e)(7) For this purpose a

“successor plan is any defined contribution plan maintained by the Sponsonng Company or an -

Affi Ilated Company, except that such a plan shall not be deemed to be a successor plan if at all
tlmes during the 24 month period preceding the 12 month period before the termination of this
Plan fewer than 2% of the Employees who were eligible to participate in this Plan are eligible

. for such other plan. If a Member with & Tax Deferred Account is entitled to a distribution upon-
. termination of the Plan because of the satisfaction. of the foregoing requirements then any

distribution to such a Member must be made as a lump sum dlstributlon, as defined in Code
Sectlon 401(k)(10)(B), or any successor thereto. The Sponsoring Company, In its sole
discretlon, may cause payment of such amount to be made in cash, or in assets of the Trust

Fund. Any amounts unallocable to such Participating Company’s Members shall be returned to

the Sponsoring C_iompany
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_ ARTICLE 22

MISCELLANEQOUS

' 22.1 Status of Employment Relations. Nothing herein contained shall be deemed (i)

to give to any employee the right to be retained in the employ of a Participating Company; (i)
to affect the right of a Participating Company to terminate or discﬁarge any employee at any
time; (iii) to give a Participéti-ng,Company' the right to require any erhployee to remain in its
. employ; or (iv) to affect any employee's right to terminate his employment at any time. _.
22.2 Applicable Law, To the extent that State Jaw shall not have been preempted by
ERISA or any other laws of the United States, the Plan shall be construed, regulated,
intér_préted and administered according to the laws of the Commonwealth of Kentucky. -
223 Leqal Effect, The Plan described herein shall amend and supersede, as of
Janbary 1, 2003, and at such other individual dates as indicated throughout, all provisions in
the Plan as in effect on December 31, 2002, except as otherwise provided heréin and further
exceptmg that the rights of former Members who terminated employment or retired prior to
January 1, 2003 or made a total withdrawal prnor to January 1, 2003 while employed, shall be
governed by the terms of the Plan in effect at the time of termination of employment or
retiremént, or in effect on December 31, 2002 in the case of total withdrawals while employed,
as the case may be, unless otherwise provided herein. '
22.4 Miitary Leave, Notwithstanding any provisions of the Plan to the contrary, -
contributions, benefits and service credit with féspect to. qualified military service will be..
'prowded in accordance with Code section. 414(u) and all other applicable law. A Member who
" returns to work from qualified military service may make up contributions missed while on
military leave. These contributions are in addition to cther allowable contributions under the .
Plan. The Member has until the earlier of (1) the period equal to three times the penod of
quelified military service or (2) five years. The Participating Company contributions that would
have been paid with respect to such Member contributions under the provisions of Article 7 of
_the Plan at the particular time applicable will also be contributed with respect to a Member's
make-up contributions. These Participating Company contributions are in addition to any other
such contributions made with respect to the Member’s contributions for the present Plan Year. '
While on a qualified mmtary leave a Member is considered to earn the rate of Compensatlon he
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would have recelved if he had not been engaged in qualified military service. If this cannot be
determined with reasonable certainty, then the Member's deemed Compensation would be the
average of the Member's Compensation for the 12 months precedmg the qualified mlhtary

service (or period of employment if shorter than 12 months).
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_ ARTICLE 23
N TENDER OFFER .

231 pphcabnlig ‘The provisions of this Article 23- shall apply in the event any person,
either alone or in conjunction with others, makes a tender offer, or exchange offer, or otherwise
offers t0 purchase or solicits an offer to sell to such person one percent or more of the outstanding
shares of common stock of the Sponsorlng Company (herein jointly and severally referred to as a -

, "tender offer”).

' 23.2 Instructions to Trustgg All decisions with respect to tender offers with respect to

_the shares of common stock of the Sponsonng Company ‘held in Fund A under Sectaon 8.1 of the

Plan shall be exercised by the Trustee only as directed by the Members (and by Beneficiaries of
deceased Members who have not recerved a distribution of their benefits, and such Beneficiaries
sna.ll‘be treated as Members for purposes of applying the provisions of this Article 23) who have all

' ‘or a part of their Accounts andfor Tax Deferred Accounts invested in Fund A, acting in their

capacity as named fiduciaries (within the meaning of ERISA Section 402) in accordance with the
provisions of this Article 23. " In the event a tender offer is received by the Trustee (including a
tender offer for shares of such common stock subJect to Section 14 (d) (1) of the Securities .
Exchange Act of 1934 or subject to Rule 13e-4 promulgated under such Act, as those provisions .
may be amended from time to time), in accordance with Section 23.1, to purchase or exchange
any such shares of common stock held by the Trustee, the Trustee shall inform each Member who

‘has all or a part of his Account and/or Tax Deferred Account invested in Fund A, in writing, of the

terms of the tender offer as soon as practrcable and shall furnish to each such Member such -
documents ‘as are prepared by any person and provrded to shareholders of the Sponsonng'.
Company pursuant to the Securities Exchange Act of 1934 and a form to each such Member to be
returned to the Trustee requesting instructions from such Member, acting in his capacity as a

named fiduciary, on whether or not to sell, offer to sell, exchange or otherwise dispose of the

common stock allocable to that part of such ‘Member's Account and/or Tax Deferred Account in

Fund A (determined as of the most recent Valustion Date for which information Is readlly
available). Upon receipt of such separate instructions, .the Trustee shall act upon the tender offer |
as instructed. For purposes of this Article 23, fractional shares shall be rounded to the nearest
1/1,000th of a share. "The instructions referred to herein shall be in such form and shall be ﬁled in
such manner and at such time as the Sponsoring Company and the Trustee may prescribe, |
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23.3 Trustee ‘Action on Member Instructions. The Trustee shall sell, offer to sell, :

exchange or otherwise dispose of the common stock held in Fund A under the Trust és directed
by Members through their instructions, as provided in Section 23.2. The number of shares to
be sold, offered for sale, exchanged or otherwise disposed of by the Trustee under this Section
23.3 pursuant to @ Member's direction shall reflect the value of such Member's Account and/or
Tax Deferred Account mvested in Fund A (excluding all investments in Fund A other than the
shares to be sold, offered or exchanged) determined as of the latest Valuation Date for which
record processrng has been completed at the time of the Trustee's disposition of shares. .Each
. Member dlrect:ng the Trustee to dispose of his allocable shares under this Article 23 shall also-

be deemed to have elected a transfer of the tota! value of his Account and/or Tax Deferred
Account in Fund A to a new investment fund under the Plan. For purposes of this Article 23,
such deemed transfers shall be effective as of and shall use values as of the Valuation Date
"used to determine the number of shares to be sold, offered for sale, exchanged or otherwise

disposed of by the Trustee under this Section 23.3. Any gain or loss, whether realized or Y

unrealized, on the directed disposition of shares shall -be “allocated (in accordance with the
provisions of Section 10. 3) among the Members who have directed such a disposition under this .
Article 23. The proceeds derived from dispositions directed under this Article 23 shall be
invested by the Trustee in accordance with Section 23.4. Except for the provisions of Section
8.2 and Section 8.4 all the provisions of the Plan and trust agreement: shall apply to such new’
investment fund. Any' shares becoming allocable to a Member's Ac'count'and/or Tax Deferred
Account in Fund A after the latest Valuation Date for which record processing has been
completed at the time of the Trustee's disposition of shares shall remain a part of such
Member's Account and/or Tax Deferred Account in Fund A subJect to all the provisions of the
* Plan other than this Article 23. :

23.4 Investment of Proceeds Any securities received in connection with a dlsposition_ o

directed under this Article 23 shall remain a part of the new investment fund subject, however;
to the Sponsoring Company’s right to amend the Plan in accordance with its provisions. Any -
cash proceeds of a disposition directed under this Article 23 and any income from investments
under the new investment fund shall remain 2 part of the new investment fund and shall. be
invested in such securities as the Sponsoring Company (or other fiduciary identified by the
sponsoring Company for such purpose) may from time to time direct; provided, howe{rer, in the
absence of any direction from the Sponsoring Company or other fiduciary the Trustee may in its

AI_Savings__RestatemenLOE!_nonrestrict.doc 51



discretidn, or pursuant to applicable provisions in the trust agreement if any such provisions "
appear therein, invest the cash proceeds in Fund B described in Section 8.1 of the Plan.

© '23.5 Action With Respect to Members Not Instructing the Trustee or Not Issuing Valid
In structrons. To the extent to which Members do not instruct the Trustee or do not issue valid

directions to the Trustee to sell, offer to sell, exchange or otherwise dispose of the shares of
stock of the Sponsonng Company allocable to their Account and/or Tax Deferred Accounts in
. Fund A, such Members shall be deemed to have directed the Trustee that such shares remain -
invested in Fund A subject to aII provisions of the Plan other than this Article 23. _ ,
~ 23.6 Withdrawa) of Sheres. In the event, under the terms of a tender offer or otherwase,

any shares of common stock held in Fund A and tendered for sale, exchange or transfer pursuant
to such offer may be withdrawn from such offer, the Trustee shall follow such instructions
respectlng the withdrawal of such shares from such offer in the same manner and in the same
proportion as shall be timely received by the Trustee from Members entitied under this Artrcle 23
to give instructions as to the sale, exchange or transfer of shares of such common stock pursuant
to such offer, acting in thelr capacity as named fiduciaries. o

23,7 Pertial Offers In the event that an offer for fewer than all of the shares of common .
stock |nvested in Fund A and held by the Trustee shall be received by the Trustee, the total |
number of shares of such common stock that the Plan sells, exchanges or transfers pursuant to |
such offer. shail be allocated among Members’ A_ccounts and/or Tax Deferred Accounts , to the
extent that such accounts are invested in Fund A, on a pro rata basis in accordance wlth'the
directions received from Members with respect to the allocable share of each such Member's -
Account and/or Tax Deferred Account invested in Fund A, ; N "

23.8 Multrple Offers. In the event an offer shall be received by the Trustee and .-
instructions shall be solicited from Members pursuant to Sections 23.2 to 23.7 hereof regarding
such offer, and, prior to the termination of such offer, another offer is received by the Trustee for
the shares of common stock invested in Fund A subject to the first offer, the Trustee shall use its
best efforts under the circumstances to solicit instructions from the Members in their capacrty as
named fiduciaries: ) '

(a) with respect to shares of common stock tendered for sale, exchange or transfer
pursuant to the first offer, whether to withdraw such tender, if possible, and, |f
withdrawn, whether to tender any shares of common stock so withdrawn for sale,
exchange or transfer pursuant to the second offer, and
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(b)  with respect to shares of common stock not tendered for sale, exchange or trar_tsfef i
pursuant to the first offer, whether to tender or not to tender such shares of

common stock for sale, exchange or transfer pursuant to the second offer.

The Trustee shall follow all such instructions recelved in a timely manner from Members in the
same manner and in the same proportlon as provided in Sections 23.2 to 237 hereof. With _'-,
respect to any further offer for any such comman stock received by the Trustee and subject to any '"_:Jf=
earlier offer (including successive offers from one ‘or more existing offerors), the Trustee shall act

in the same manner as described above in this Section 23. 8.

. 239 No Impact on Account. A.Member's instructions to the Trustee to tender or _
exchange shares of common steck shall not be deemed a wuthdrawal or suspens:on from the Plan 7 07

ora forfe'ture of any portion of the Member’s benefit.

23.10 Confidentiality. The instructions received by the Trustee from a Member under this

Article 23 shall be held in confidence by the Trustee and any ‘contractor retained by the Trustee to

assist in the tabulation of tenders and shall not be divulged or released to the Sponsonng
Company, to any officer of the Sponsoring Company, to any employee of the Sponsormg Company_'

or to any other person, except |n the aggregate, unless otherwise required by law.
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ARTICLE24
) 'SPECIAL RULES IN THE EVENT PLAN BECOMES TOP HEAVY'
24,1 General. Notwithstanding any other. provision of the Plan, thIS Article 24 shall apply
to each Plan Year as to which the Plan is "Top-Heavy" (as hereinafter defined in this Article 24),
hereinafter called "Top-Heavy Year”, and, to the extent provided in this Article 24, to each Plan
Year following @ Plan Year as to which the Plan is Top-Heavy. | |
242 Minimum Benefits. The Participating Company contributions and forfeitures
- allocated to the Account (forlpurposes of this Article 24, references to @ Member’s “Account” shall
“include such Member’s Account, Tax Deferred Account and Restricted Company Match Account) of
each Member who is a Non- Key Employee and who is employed on the last day of the Plan Year,
shall not be less than three percent of such Member's Compensation.. Notwrthstandrng the
_preceding sentence, the foregoing percentage for any Top-Heavy Year shall not exceed the
percentage at which Participating Company contributions and forfeitures are allocated to the
Account of the Key Employee for whom such percentage is the highest for such Top-Heavy Year,
provided, however, that all defined contribution plans within an Aggregation Group shall be treated
as one plan. The minimum beneﬁt as prescnbed sbove is determined without regard to any Social . -

Security contribution and without regard to any salary deferral or cash or deferred contributions . -

made on behalf of such 2 Non-Key Employee under a plan qualified under Section 401(k) of the
-Code. : : ‘
24.3 Vesting. In any Top-Heavy Year,. the Account of any Member shall be fully vested
and nonforfeitable, as it is in years when the Plan is not Top-Heavy. -
24.4 Definitions. For purposes of this Article 24, the following definitions shall apply: .
(a)  "Agaregation Group" shall mean (i) each plan of a Participating Company or an . '
Affiliated Company in which at least one Key Employee participates or participated
at any time during the Determination Period (regardless of whether the plan has

terminated); (ii) each other plan of a Participating. Company or an Afﬂliated o

Company which enables any plan described in (i) above to meet the requirements .
of Section 401(a)(4) or 410 or the Code; and (iii) any other plan or plans which the
Sponsoring Company elects to include provided that the group would continue to
meet the requirements of Sections 401(a)(4) and 410 of the Code with such pian or
plans being taken into account. For these purposes, the group of plans included
under (i) and (ii) above is considered to be a "required-aggregation group” and the
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group of plans included under (7)-(iif) is considered to be a “permiseive aggregation :
group.” R

(b)  "Determination Date" shall mean, with respect to the first Plan Year, the last day of . i
.such Plan Year, and with respect to any subsequent Plan Year, the last.day of the

. preced:ng Pian Year.

(o - "Determination Period" shall mean the Plan Year containing the Determination Date '

and the four preceding Plan Years. - . .o L
(d) . "'Key Employee™ shall mean, with respect to any Plan Year, as determined ,under-‘._"ff-.-’
Section 416(i) of the Code, any person (and the beneficiary under the plan of any T
person) who, at any time during the D'eterminaticm Period with respect to such Plan - et

Year,
(1) enofficerof a Partnclpatmg Company or an Affiliated Company who:.
| .(A) effective for Plan Years beginning after December 31, 1986, has =
annual compensation greater than 50 percent of the dollar limitation -
in effect under Section 415(b)(1)(A) of the Code for any such Plan R
| Year, and |
(B). s taken into account under Section 416(i) of the Code;
(2) one of the ten employees who: |
(A)  owns (or is considered as owning within the meaning of Sections 318
' and 416() of the Code) both more than a ¥2 percent ownership
interest in value and one of the ten largest percentage ownership
interests in value of his employer; and
(B) has (during the Plan Year of ownership) annual compensatlon from -
"his employer and any Affiliated Company of more than the limitation
in effect under Section 415(c)(1)(A) of the Code for the calend_ar B
year In which such Plan Year ends; | '
(3). a five percent owner (as defined in Section 416(i) of the Code) of his
employer or
(4)  a one percent owner (as defined in Section 416(i) of the Code) of his
employer having annual compensation from his employer and any
Affiliated Company of more than $150,000. o
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" For purposes of this paragraph (d), "compensation® shall mean compensation as defined in
Section 7 4(d) (which defines “Limitation Year Compensatlon" for purposes of applylng the
"annual addition Ilmltatuons) of the Plan except that salary reduction contributions that
would otherwise be excluded from the def‘mtnon of compensatron thereunder because of
" special tax benefits applicable to such contributions under Section 125, 402(2)(8),
402(h)(1)(B) or 403(b) of the Code shall be included in such compensation, -
()  "Non-Key Employee” shall mean any individual who, wnh respect.to any Plan Year
during the Determination Period, is not a Key Employee.
® "Top-Heavy" shall mean, with respect to any Plan Year, that the Plan falls within a -
- Top-Heavy Group or that, as of the Determination Date, the Top Heavy Ratio

exceeds 60%. ‘ o ' .

‘ l(g) - "Top-Heavy Grobg" shall '-mean, with respect to any Plan.Year, any Aggregation

Group if (as of the Determination Date) the sum of the Top Heavy Ratios for each

plan falling within the Aggregation Group exceeds 60%.

(h) "Top Heau Rapg shall mean, with respect to any Determmat:on Date:

(1)  For any defined benefit plan the ratio of the present value of the cumulative
accrued .beneﬁts (influding | any benefits derived from employee
contributions) under the plan for all Key Employees to the present value of

~ the cumulative accrued benefits (including any benefits derived from
employee contributions) under the plan for all employees. Such present
value shali be consistently and unifc_:rmly determined under regulations :
under Section 416 of the Code (i) by using the actuarial assumptions psed"

.' by the plan for purposes of minimum funding standards under Section 412_
of the Code (modified as necessary to conform with the requirements of
Section 415 of the Code and regulations thereunder); (ii) as of the' most
recent valuation date used for computing plan costs for purposes of
minimum funding under Section 412 of the Code falling within a 12-month
period ending on the Determination Date; (i) by including distributions
made within the Plan Year in which falls the Determination Date and the
four preceding Plan Years; and (iv) on the basis that each employee
terminated employment on the valuation date. .'
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(2) For'any defined contribution plan (including any simplified em'ployee pension’
plan), the ratio of the sum of the account balances under the pian as of the

" . Determination Date for Key Employees to th.e sum of the accouht balance_s
under the plan as of the Determination Date for all employees. For
purposes of computing this ratio, any distribution made within the Plan Year

in which falls the Determination Date and the four preceding Plan Years shall

be mcluded and both the numerator and denominator of the Top-Heavy

Ratio are lncreased to reflect any contribution not actually made as of the

Determination Date, but which is required to be taken into account on that

date under Section 416 of the Code and the cegul'ations thefeunder.»

(3)  For purposes of (1) and (2) above, the following shall apply:

' . (A)  The value of account balances and the present value of accrued
benefits will be determined as of the most recent valuation date that
falls within or ends with the 12-month penod ending on the
applicable Determination Date, except as provided In Section 416 of .
the Code and the regulations thereunder for the first and second

' plan years of a defined bénefit plan. '

(B) There shall be disregarded the account balances and accrued

benefits of 2 Member:
) who is a Non-Key Employee, but who was a Key Employee in
" a Prior Plan Year or |
(i) with respect to a Plan Year beginning after 1984, who haa not'
performed services for the employer maintaining the plan at :
any time during the five-year period ending on the
' Determination Date.

()  The calculation of the Top-Heavy Ratio, and the extent to whlch '
distributions, rollovers and transfers are taken into account will be
made in accordance with Section 416 of the Code and the
regulations thereunder. S '

(D)  Deductible voluntary contributions shall not be included.

(E)  The value of account balances and accrued benefits under plan_ﬁ
aggregated with the Plan shall be calculated with reference to the
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Determination Dates under- such plans that fall within the same
calendar year as the applicable Determination Date under the Plan.

(F)  The value of account balances under the Plan will be determined as
" of the Determination Date with respect to the applicable Plan Year.

(G) The accrued benefit of a Non-Key Employee shall be determined

| under (i) the method, if any, that unlforrnly applies for accrual

purposes under all de-fined benefit. plans maintained by the

| Panicipating Company and Affiliated Companies, or (i) if there is no

such n'wethod,‘ as if such benefit accrued not more rapidly than the

. slowest accrual rate permitted under the fractional rule of Section

411(b)(1)(C) of the Code.

SPECIAL SUPPLEMENT TO ARTICLE 24 - MODIFICATIONS TO TOP HEAVY RULES
The following provisions replace the applicable provnsmns of Article 24 that precede these
supplemental provisions.

gffectlvg date. This sectnon shall apply for purposes of determlmng whether the Plan is a top-
heavy plan under section 416(g) of the Code for Plan Years beginning after December 31, 2001, | _
and whether the Plan satisfies the minimum benefi ts requirements of section 416(c} of the Code |
for such years. This section amends the preceding provisions of Article 24,

2..Dete[minatlon of top-heavy status.

2.1 Key employee. Key employee means any Employee or former Employee (including any
deceased Employee) who at any time during the Plan Year that includes the determination date
was an officer of the employer having annual compensation greater than $130,000 (as adjusted '
under section 416(i)(1) of the Code for plan years beginning after December 31, 2002), a 5-
percent owner of the employer, or a 1- -percent owner of the employer having annual .
compensatlon of more than $150,000. For this purpose, annual compensation means
compensation within the meaning of section 415(c)(3) of the Code. The determination of who is

a key employee will be made in accordance. with section 416(i)(1) of the Code and the °
applicable regulations and other guidance of general applicability issued thereunder.
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2.2 Determination of present values and amounts. This section 2.2 shall apply for purposes of
| determining the present values of accrued benefits and the amounts of account balances of

employees as of the deteérmination date.

2.2.1 Distributions during vear ending on the determination date. The present values of accrued

. benefits and the amounts of account balances of an Employee as of the determination date
shall be increased by the dIStI'IbLItlonS made with respect to the Employee under the Plan and
_any plan aggregated with the Plan under section 416(9)(2) of the Code during the 1-year period
ending on the determination date. The preceding sentence shall also apply to distributions
under a terminated plan which, had it not been terminated, would have been aggregated with
the Plan under section 416(g)(2)(AX(i) of the Code. In the case of 2 distribution made for a
reason other than separation from service, death, or disability, this provision shall be applled by
substituting S-year penod for 1-year penod

2.2. 2 Emgloyees not Qerformmg services dunng year endlng on the determination datg. The

accrued benefits and accounts of any mdwadual who has not performed services for the
employer during vthe 1-year period ending on the’ determination date shall not be taken into

account.
3. Minimum benefits.

3.1 Matching contributions. Employer matching contributions shall be taken into account fdr
purpases of satisfying the minimum contribution requirements of section 416(c)(2) of the Code
and the Plan. The preceding sentence shall apply with respect to matching contributions under_
the Plan or, if the Plan provides that the minimum contribution requirement shall be met in'l
another plan, such other plan. Employer matching contributions that are used to satisfy the-
minimum contribution requirements shall be treated as matching contributions for purposes of
the actual contnbutuon percentage test and other requirements of section 401(m) of the Code.
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- IN WITNESS WHEREOF, the Sponsormg Company has caused this Plan to be -
executed thls ‘1\ day of UO\JCMIA_U{' , 2002.

" ASHLAND INC.

gzm %@LW

Vlce President and General Counsel

ATTEST:
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AMENDMENT NO. 1
TO THE
ASHLAND INC,
EMPLOYEE SAVINGS PLAN
As Restated Effective January 1, 2003

————— — P p— s pep—
— — t— re——

A ——————
E———

WHEREAS, Ashland Inc. established the Ashland Inc. Employee Savings Plan (known

as the Ashland Inc. Employee Thrift Plan, before October 1, 1995) originally effective June 1, 1964 for -

the benefit of employees eligible to participate thereln, _ _
WHEREAS, the aforesaid Pian was amended from time to time and as so amended

was completely amended and restated effective October 1, 1976 to comply with the provisions of t’ne

Employee Retirement Income Security Act of 1974;

WHEREAS, the aforesaid amended and restated Plan was further amended from time

to time and was completely amended and restated effective on October 1, 1980, on.October 1, 1983
on October 1, 1985, on 0ctober 1, 1989, on October 1, 1995 on January 1, 1997 and on January 1,

2003; .

Ashland Inc the right to further amend the Plan; and

WHEREAS, Ashland Inc. desires to make further amendments to the Plan;

NOW, THEREFORE, Ashland Inc. does hereby further amend the Ashland Inc
Employee Savings Plan, effective January 1, 2003, except to the extent otherwise noted, in
accordance with the following terms and conditions: '

1. Effective as of January 1, 2003, paragraph (b) of Section 7.1 of the Plan is changed.in its .

entirety as follows:

(b)  ARer June 30, 2003. Effective with respect to an eligible Member's Basic Contributions

made to t’ne Plan from Compensation processed after June 30, 2003, the Participating.

Companies shall contribute to the Trust, in cash or in kind, on behalf of ‘each Member for
whom there are Member Basic Contributions, the amount derived from the foliowing table:
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Column 1 - Column 2
Successive Levels of Member Basic Contributions, Participating Company Contributions as a
_as a Percentage of Compensation, to - Percentage of each Leve! of Member Basic | -
‘which Levels of Participating Company | Contributioris in Column 1 R
_Contributions Relate | ’
1. at least 1% and not greater than 5% 1. 110%, to @ maximum of 5.5% of -
| o | ' Compensation

.Any forfeitures under the Plan shall. ‘be used to reduce the amount of the Perticipating
Companies’ contributions that would otherwise be contributed under this Section 7.1, The
determination of the amount of the aggregate Participating Company contributions, and the
payment thereof, for each payment of Compensabon for which a contribution Is to be made
shall be. made as soon as practicable after the payment of such Compensation, as arranged, -
from time to tlme, between the Sponsoring Company and the Trustee. Subject to the
limitations of Section 7.2 and Section 7.3 of the Plian, the 'Participating Compény contributions
made with regard to each Member’s Basic Contributions shall be allocated to the Account of -~ -
‘each such Member for the period for which such allocation is being made with a portion of
‘such contribution invested in Fund A - Ashland Common Stock Fund and the remainder
invested pursuant to the Member’s investment election for contributions of the Member under
Articles 5 and 6 as determined under the following table: - '

Column 1 : Column 2 Column 3 Column4 -
Member Basic Participating Company | Portion of Participating Portion of Participating
Contributions in 1 Contributions for each | Company Contributions | Company Contributions .
Percentage Point $1 of Member Basic - | in Column 2 Allocated in Column 2 Invested !
Increments Contributions in to the Member's on behalf of the

' Columnl Account Member in Fund A -
' ; Ashland Common Stock
. Fund
1. first 1% of 1. $1.10 1. $.50 ~ 1. §.60
‘Compensation
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2. second 1% of © 2. 4110 2. $.50 2. $.60
Compensation ' |
T3, thd 1% of 3. $110 3. §.50 3. $ 60
o Compensation ' SR .
4. fourth 1% of 4. $1.10 - 4, $.50 . 4. $.60
| Compensation ' :
5. fifth 1% of 4. $1.10 4. $.50 4. $.60
Compensation | ' " |

_Each Participating Company’s share of the aggregate Partldpating ,-_Company. contributions for
any period for which an allocation Is made shall equal the sum of the allocations pursuant to
this Section 7.1 of such aggregate Participating Company contributions to the Accounts of the
Members employed by such Participating Company duting such period. | .

 IN WITNESS WHEREOF, the Sponsoring Company has caused this Amendment No. 1 to the
Jan to be executed this ___ I} dayof __ /4’;«1 et! , 2003. : B

\TTEST: ' : ASHLAND INC.

/"
Secretary
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AMENDMENT NO. 2
7O THE
ASHLAND INC. -
EMPLOYEE SAVINGS PLAN
As Restated Effective January 1, 2003

i —
e ree—

— —— e, —
— ——— e — a—

_ | WHEREAS, Ashland Inc, established the Ashland Inc. Employee Savings Plan
* (known as the Ashland Inc. Employee Thrift Plan before October 1, 1995) originally
effective June 1, 1964 for the benefit of employees eligible to participate therein;
B WHEREAS, the aforesaid Plan was amended from time to time and, as so
amended, was completely amended and restated effective October 1, 1976 to comply
writi'; the provisions of the Employee Retirement Income Security Act of 1974;
WHEREAS, the aforesaid amended and restated Plan was further amended from
time to time and was completely amended and restated effective on October 1, 1980,
on October 1, 1983, on October 1, 1985, on October 1, 1989, on October 1, 1995 on

January 1, 1997 and on January 1, 2003; ‘ _
~ WHEREAS, Article 20 of the aforesaid amended and restated Plan, reserves to
Ashland Inc. the right to further amend the Plan; and
WHEREAS Ashland Inc. desires to make further amendments to the Plan;
NOW, THEREFORE Ashland Inc. does hereby further amend the Ashland Inc.
Employee Savings Plan, effective April 1, 2003, except to the extent otherwise noted, in:
_ accordance with the foliowing terms and conditions: | ' '

| 1. Effective Apn'[ 1, 2003, paragraph a new Section 8.7 is added to the Plan as

follows:

8.7  Elimination of Arch Coal Investment Fugd Notwithstanding anything in
- the Plan to the contrary, effective September 30, 2003 the Arch Coal Investment Fund

is eliminated. The Trustee and the Sponsoring Company may take such actions as they

agree are convenient to implement the elimination of this Fund. Any amounts remaining
in the said Fund on September 30, 2003, shali be transferred to an investment option
designated by the Trustee and the Sponsoring Company. Members and Beneficiaries
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" may transfer amounts they have invested in the 'Arél1 Coal Investment Fund.to other =
available investment options under the Plan before September 30, 2003.

IN WITNESS WHEREOF, the Sponsonng Company has caused this
Amendment No. 2 to the Plan to be executed this _ﬁf_ day of

%n ~] 2003

. ASHLAND INC. | B AR

ATTEST:
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AMENDMENT NO. 3
TO THE
ASHLAND INC.
EMPLOYEE SAVINGS PLAN
As Restated Effective January 1, 2003

———————— e ——————
p——— L ——————————————

——
—

Si————
e ————

WHEREAS, Ashleed Inc. established the Ae{hiand inc. Empioyee Savings Plan
_ (known as the Ashland Inc. Employee Thrift Plan before October 1, 1995} originally
effective June' 1, 1964 for the benefit-of employees eligible to participate therein;
WHEREAS, the aforesaid Plan was amended from time to time and, as so
amended, was completely amended and restated effective October i, 1976 to comply
with the provisions of the Employee Retirement Income Security Act of 1974;
WHEREAS, the aforesaid amended and restated Plan was further amended from
time to time and was completely amended and restated effective on October 1, 1980,
on October 1, 1983 on October 1, 1985, on October 1, 1989, on October 1 1995 on
January 1, 1997 and on January 1, 2003;.
' WHEREAS, Article 20 of the aforesald amended and restated Plan, reserves to
Ashland Inc. the right to further amend the Plan, and '
WHEREAS, Ashland Inc. desires to make further amendments to the Plan; _
NOW, THEREFORE, Ashfand Inc. does hereby fiirther amend the Ashland Inc. |
Employee Savings Plan, effective February 1, 2004, in accordance with the following
* terms and conditions: ' ' B '

1. Effective February 1, 2004, &s é clarification to the existing authority

already held by the Sponsoring Company and the Trustee to limit the frequency of
" trades, Section 8.4 of the Plan is amended to read as follows: '

8.4 Transfer Between Investment Funds. A Member may elect to transfer all
or a portion of his Account and Tax Deferred Account from one investment fund option -
available under the trust agreement to or among any other investment fund options
available under the trust agreement by following administrative procedures prescribed
by the Sponsoring Company and the Trustee (acting either in tandem or alone), from
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~* time to time. Those administrative procedures' rﬁa;( include but are not limited to the

following:

(®) Requlrements regarding the minimum amount a Member may direct to be
" transferred from one investment fund to another; - -

(b) Requirements limiting the frequency with which a Member may exchange amdunts

~ between and among the investment 'fund options under the trust agreement; and

(c) Other. requirements that may be necessary or convenlent to administer the B
_ provisions of this Section 8.4.

Investment changes under this Section 8.4 are generally effectlve not later than the end .

of the next day following the day on which such investment transfer is recorded on the |

records of the Trustee and oh whlch the New York Stock Exchange is open.

IN WITNESS WHEREOF, the Sponsoring Company has caused this
Amendment No. 3 to the Plan to be executed this _LL_ day of
2004, ' ' :

ATTEST: ASHLAND INC.

v

M&é&#

A ce Pres:dent, Human Resources
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AMENDMENT NO. 4
TO THE
~ ASHLAND INC.
EMPLOYEE SAVINGS PLAN
As Restated Effective January 1, 2003

—— — — — M — _— S —
a— S — — A ——————————— A —

WHEREAS, Ashland Inc. establlshed the Ashland Inc. Employee Savings Plan
(known as the Ashland Inc. Emp!oyee Thrift Plan before October 1, 1995) originally
effective June 1, 1964 for the benefit of employees eligible to participate thereln;

WHEREAS, the aforesaid Plan was amended from time to time and, as so
amended, was completely amended_fand restated effective October 1, 1976 to comply '

with the provisions of the Employee Retirement Income Security Act of 1974;

lWH_‘EREAS, the aforesaid amended and restated Plan was further amended from
time to time and was completely amended and restated effective on October 1, 1980,
on October 1, 1983, on October 1, 1985, on October 1, 1989, on October 1, 1995 on

January 1, 1997 and on. January 1, 2003;
~ WHEREAS, Article 20 of the aforesaid amended and restated Plan, reserves to
Ashland Inc. the right to further amend the Plan; and :
WHEREAS, Ashland Inc. desires to make further amendments to the Plan;
NOW, THEREFORE, Ashiand Inc. does hereby further amend the Ashland Inc.
Employee Savings Plan, effective at the dates identified below, In accordance with the
followihg terms and conditions: - | |

1 Effective January 1, 2005, the following Is added to the definition of -
"Beneficiary” at the end of Section 2.1(f) of the Plan as follows: | '

Effecbve January 1, 2005 and for relevant events that occur on or after that date,
“spouse” shall mean an individual to whom a Member Is legally married under the law of
the state in which the marriage occurred. The Sponsoring Company reserves the right
to investigate a claim of marriage and may institute procedures under which an

~ individual may demonstrate the marital status of a Member.

asa_2003_4 , S 1




2 Effective for distributions of Plan benefits on of after March 28, 2005,
“$1.000" shall be substituted for™$5,000" in Sections 13.2(b) and 13.6(b)(2) of the Plan.

- IN WITNESS WHEREOF, the Sponsoring Company has caused this
_Amendment No. 4 to the Plan to be executed this d/ day of
, 2005, '

ATTEST: . ASHLAND INC.

@:MRW

Secrewry | Vice President, Human Resources
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AMENDMENT NO. 5
~° TOTHE
ASHLAND INC.
EMPLOYEE SAVINGS PLAN
As Restated Effective Janvary 1, 2003

e ———— A —————
e — ——

. WHEREAS, Ashland Inc. established the Ashland Inc. Employee Savings Plan
(known as the Ashland Inc. Employee Thrift Plan before October 1, 1995) originally
_ eﬁ'ective June 1, 1964 for the benefit of employees eligible to participate therein;
WHEREAS, the aforesald Plan was amended from time to time ‘and, as $0
amended, was completely amended and restated effective October 1, 1976 to comply -
with the provisions of the Employee Retirement Income Security Act of 1974; '
| WHEREAS, the aforesaid amended and restated Plan was further amended from
time to time and was completely amended and restated effective on October 1, 1980,
on October 1, 1983, on’ October 1, 1985, on October 1, 1989, on October 1, 1995 on’
January 1, 1997 and on January 1, 2003;
| WHEREAS, Article 20 of the aforesald amended and restated Plan, reserves to
Ashland Inc. the right to further amend the Plan; and
WHEREAS, Ashland Inc. desires to make further amendments to the Plan;
NOW, THEREFORE, Ashland Inc. does hereby further amend the Ashland Inc. -
Employee Savings Plan effective for contributions allocated to the Plan_ on or after
' August 1, 2005 (or as soon thereafter as is administratively feasible), in accordance with
the following terms and conditions: o

2. Effective for contributions allocated to the Plan on or after August 1,
2005, or as soon thereafter as Is administratively feasible, the ﬁtst sentence of Section
7. J(b) of the Plan Is amended ta read as tbllows

Effective with respect to an ellgible Member’s Basic Contributions made to the Plan from
Compensation processed after June 30, 2003 and allocated to the Plan before August 1,
2005, the Participating Companies shall contribute to the Trust, in cash or in kind, on
behalf of each Member for whom there are Member Basic Contributions, the amount
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derived from the following table, pfovided that such amount is allocated to the Plan

before August 1, 2005:

© 2. Effective for contributions allocated to the Plan on or after August 1, .
2005, or as soon thereafter as is administratively feasible, & new Section 7.1(c) Is added

to the Plan as follows:

(c) After July 31, 2005. Effective with resbect to an eligible Member’s Basic

Contributions allocated to the Plan after July 31, 2005, or as soon théreaﬂer asis

administratively feasible, the Participating Companles shall contribute to the
Trust, In cash or in kind, on behalf of each Member for whom there are Member .

Baslc Contributions, the amount derived from the following table:

Columnl
Successive Levels of Member Basic Contributions,
as a Percentage of Compensation, to
which Levels of Participating Company
Contributions Relate -

o Column 2 _
Participating Company Contributions as a

Percentage of each Level of Member Basic '

Contributions in Column 1

1. atleast 1% and not greater than 5%

1. 110%, to a maximum of 5.5% of

Compensation

Any forfeltures under the Plan shall be used to reqluce the amount of the

Participa'ting Companles’ contributions that would otherwise be contributed under
this Section 7.1, The determination of the amount of the aggregate Participating
Company contributions, and the payment thereof, for each payment of
Compensation for which a contribution Is to be made shall be made as soon as
practicable after the payment of such Compensation, as arranged, from time to
time, between the Sponsbring Company and the Trustee. Subject to the
limitations of Section 7.2 and Section 7.3 of the Plan, the Participating Company
contributions made with regard to each Member's Basic Contributions shall be
allocated to the Account of each such Member for the period for which such’
allocation Is' being made and shall be invested pursuant to the Member’s




investment election for contributions of the Member under Articies 5 and 6. Each
Participating Company's share of the aggregate Participating Company
contributions for any period for which an allocation Is made shall equa! the sum

~ of the allocations pursuant to this Section 7.1 of such aggregate Participating
Company contributions to the Accounts of the Members employed by such
Participating Company during such period.

IN WITNESS WHEREOF, the Sponsoring Company has caused this
Amendment No. 5 to the Plan to be executed this _«»,M_._ day of
: G _, 2005,

ATTEST: . _ : ~ ASHLAND INC.

Secretary ¢ Vice Pfesidmc Human Resources
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AMENDMENT NO. 6
TO THE
ASHLAND INC,
EMPLOYEE SAVINGS PLAN
As Restated Effective January 1, 2003

— ——
e e ——————— —

WHEREAS, Ashland Inc. established the Ashland Inc. Employee Savings Plan
(known as the Ashland Inc. Employee Thrift Plan before October 1, 1995) originally
effective June 1, 1964 for the benefit of‘employees eligible to participate therein;

WHEREAS, the aforesaid Plan was amended from time to time and, as so
amended, was completely amended and restated effective October 1, 1976 to comply
with the provisions of the Employee Retirement Income Security Act of 1974;

WHEREAS, the aforesaid amended and restated Plan was further amended from
time to time and was completely amended and restated effective on October 1, 1980,
on October 1, 1983, on October 1, 1985, on October 1, 1989, on October 1, 1995 on
January 1, 1997 and on January 1, 2003;

WHEREAS, Article 20 of the aforesaid amended and restafed Plan, reserves to
Ashland Inc. the right to further amend the Plan; and

WHEREAS, Ashland Inc. desires to make further amendments to the Plan;

NOW, THEREFORE, Ashland Inc. does hereby further amend the Ashland Inc.
Employee Savings Plan effective May 1, 2006 in accordance with the following terms and
conditions:

1. Effective May 1, 2006, the following is added to the end of Section 5.4(b)
of the Plan:

(5) The requirement in sub-section (1) above that Direct Rollover contributions
be made in cash (including a check) shall not apply to Direct Rollovgr
contributions made after April 30, 2006 by Employees who become
Members of the Plan because of the Sponsoring Company’s acquisition of
Stockhausen, LLC. Such a Member shall be able to make a Direct Rollover
contribution to the Plan that includes the note for an outstanding plan loan
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under the 401(k) plan in which he or she participated immediately before
the said acquisition, provided that the following requirements are met. The
portion of the Direct Rollover contribution that includes the note must be a
loan offset amount as defined in Treas. Reg. §1.402(c)-2, Q&A-9 and
otherwise be part of an eligible rollover (see sub-section (3) hereinabove).
Unless otherwise announced by written publication from the Sponsoring
Company and the Trustee, such a Member will have to make a Direct
Rollover contribution of the total balance of such Member’s account balance
in the said 401(k) plan that meets the requirements for an eligible rollover.
Additionally, a rollover contribution hereunder must be made within 30 days
of May 31, 2006, in such manner as prescribed by the Sponsoring Company
and Trustee. The Trustee and the Sponsoring Company, or either of them,
may prescribe such other requirements as may be deemed to be convenient
to effectuate the Direct Rollover contribution described in this sub-section
{5). Any note that is part of a Direct Rollover contribution described in this
sub-section (5) shall have substantially the same schedule of repayments
under substantially the same terms as applied to the repayments being
made to the said the 401(k) plan. -

2. Effective May 1, 2006, the following is added to the end of Section 8.6 of
the Plan:

()  Special Rule. Notwithstanding anything in the foregoing to the contrery, the
terms of any loan rolled over into the Plan pursuant to the provisions of Section
5.4(b)(5) of the Plan shall be subject to the same term and interest rate that applied to
such loan immediately prior to its rollover into this Plan. Therefore, only for purposes of
these loans shall terms exceeding five years be allowed, but only if such loan satisfies
the requirements of a home loan under Code section 72(p)(2)(B)(ii). Any loan that is
rolled over into this Plan under Sectioni.5.4(b)(5) of the Plan shall be subject to a revised
amortization schedule of payments over its remaining term to account for any missed
payments so that the remaining payments during the remaining loan period may be
made in substantially equal monthly amounts.
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IN WITNESS WHEREOF, the Sponsoring Company has caused this
Amendment No. 6 to the Plan to be executed this [3‘/‘& day of June, 2006.

ATTEST: ASHLAND INC.

Secretary

Vice President, Hurman Resources
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AMENDMENT NO. 7
TO THE
ASHLAND INC.
EMPLOYEE SAVINGS PLAN
As Restated Effective January 1, 2003

—
-

WHEREAS, Ashland Inc. established the Ashland Inc. Employee Savings Plan
(known as the Ashland Inc. Employee Thrift Plan before October 1, 1995) originally
effective June 1, 1964 for the benefit of employees eligible to participate therein;

WHEREAS, the aforesaid Plan was amended from time to time and, as so
amended, was completely amended and restated effective October 1, 1976 to comply
with the provisions of the Employee Retirement Income Security Act of 1974;

WHEREAS, the aforesaid amended and restated Plan was further amended from
time to time and was completely amended and restated effective on October 1, 1980,
on October 1, 1983, on October 1, 1985, on October 1, 1989, on October 1, 1995 on
January 1, 1997 and on January 1, 2003;

WHEREAS, Article 20 of the aforesaid amended and restated Plan, reserves to
Ashiand Inc. the right to further amend the Plan; and

WHEREAS, Ashiand Inc. desires to make further amendments to the Plan;

NOW, THEREFORE, Ashland Inc. does hereby further amend the Ashland Inc.
Employee Savings Plan effective as of the dates hereinafter identified in accordance with
the following terms and conditions:

1. Effective for Compensation paid on and after Januvary 1, 2008, paragraph

(h) of Section 2.1 of the Plan Is amended in its entirety as follows:
(h)  "Compensation" shall mean the salary and wages (or, if an Employee is
not paid a fixed salary or wages, such other compensation as determined

by the Sponsoring Company) paid by a Participating Company to an

Empioyee during the Plan Year, including commissions, payroil
continuation for sickness, overtime pay, shift premium, variable pay and
bonus amounts paid to Members who are not eligible for the Sponsoring
Company’s incentive compensation bonus program that applies to
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Employees in compensation pay bands 21 and above (including any
successor designation denoting eligibility for such incentive pay), vacation
pay, any amounts contributed to the Member's Tax Deferred Account,
and any amounts excluded from the Member's income under Sections
401(k), 402(h), 403(b) or 125 of the Code. Compensation shall also
include (1) payments of unused earned or accrued vacation paid by the
later of two and cone-half months after a severance from employment or
the end of the Plan Year in which the severance from employment
occurred; (2) payments of regular pay for work performed during regular
working hours or performed during extended working hours paid by the
later of two and one-half months after a severance from employment or
the end of the Plan Year in which the severance from employment
occurred, provided that such pay would have been paid if there had not
been a severance from employment and (3) paymehfs by reason of
qualified military service (as such term is used in section 414(u) of the
Code) to the extent such payments do not exceed what the individual
would have received had the individual been actively performing services
for the Sponsoring Company or Participating Company. Compensation
shall not include (i) incentive compensation bonuses paid to Employees in
compensation pay bands 21 and above (including any successor
designation denoting eligibility for such incentive pay), (i) amounts

. contributed by a Participating Company or Affiliated Company under any

employee benefit plan (other than amounts contributed to a Member's
Tax Deferred Account under this Plan and any amounts excluded from
the Member's income under Sections 401(k), 402(h), 403(b) or 125 of the
Code), (iii) amounts paid to a Member under the Ashland Inc. ERISA -
Forfeiture Plan or any successor plan thereto, (iv) amounts paid to a
Member as stock appreciation rights, stock options, restricted stock or
units under a long term incentive program through the Ashland Inc. Long
Term Incentive Plan or the Amended Stock Incentive Plan for Key
Employees of Ashland Inc. and its Subsidiaries or any successor or similar
plans, (v} allowances paid by reason of foreign assignment, which are not



a part of such Member's base United States salary as determined by the
Sponsoring Company; (vi) remuneration determined to be disregarded
under this paragraph (h) by the Sponsoring Company under rules
uniformly applicable to all similarly employees situated; (vil) lump sum
severance pay or payroll continuation pay after a severance from
employment; (vili) amounts deferred under and amounts pald from any
nonqualified salary deferral plan; and (ix) amounts paid under the
Ashland Inc. Long Term Disability Plan or any similar or successor
disability pay program. The Compensation of each Member taken into
account under the Plan for any Plan Year shall not exceed $200,000.
This amount shall be adjusted at the same time and manner as the
adjustments under Section 415(d) of the Code. Any such adjustment for
a calendar year shall apply to the Plan Year that begins with or within
such calendar year. These adjustments shall only be made in increments
of $5,000, rounded down to the next lowest multiple of $5,000, with the
base period for determining this annual adjustment being the calendar
quarter beginning July 1, 2001.

2. Effective as noted below, the following is added Section 3.1 of the Plan
immediately after paragraph (b) thereof:
(©) Revised Special Rule ] ¥ Eligit ip. Effective
January 1, 2007, the special restrictions on elections for contributions to the Plan
described in paragraph (b) immediately above imposed on the Employees
described in paragraph (b) immediately above shall not apply to elections for
contributions to the Plan for the 2007 Pian Year to the extent such Employees

did not make an imevocable election under the Ashland Inc. Deferred*

Compensation Pian for Employees (2005) to have their contributions under this
Plan spill over to the Ashland Inc. Deferred Compensation Plan for Employees
(2005) once the limits on contributions to this Plan for the 2007 Plan Year are
met. Effective January 1, 2008, the Employees déscribed in paragraph (b)
immediately above shall be eligible to make and change their contributions to the
Plan on the same basis and under the same rules that apply to all other
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Employees who are Members of the Plan. If the Employees described in

paragraph (b) immediately above again become eligible to make an irrevocable
election to have their contributions under this Plan spill over to the Ashland Inc.
Deferred Compensation Plan for Employees (2005) once the limits on
contributions to this Plan for a particular Plan Year are met, then the rules of this
paragraph (c} shall be applied without regard to the change that is effective
January 1, 2008,

3
4 of the Plan:
42

asa_2003_7

Effective August 1, 2007, the following new Section 4.2 is added to Article

Automatic Enrollment.
(a) Eligible Group. Except as otherwise provided, this Section 4.2

shall apply to all Employees who are eligible to participate in the Plan in
accordance with Article 3 of the Plan and who are hired, re-hired or
otherwise becomes eligible to be a Plan Member after July 31, 2007. This
Section 4.2 shall not apply to hourly paid Employees of Valvoline Instant
Oil Change who are eligible to participate in the Plan in accordance with
Article 3 of the Plan. The Employees to whom this. Section 4.2 applies
shall be referred to as a Section 4.2 Employee. :

(b)  Automatic Contribution. Each Section 4.2 Employee will be
automatically enrolled to contribute 5% of Combensau’on. These
contributions will start to be withheld from a Section 4.2 Employee's
Compensation within 60 days of first becoming a Section 4.2 Employee,
or as soon thereafter as is administratively convenient. Each Section 4.2
Employee will be notified approximately 30 days before contributions are
withheld from Compensation of Employee’s rights to abstain from making
contributions and to make contributions in another amount permitted -
under the Plan. Any contribution from Compensation made pursuant to
this Section 4.2 shall be treated in all respects under the Plan as a
contribution for which there has been an affirmative election under the
provisions of Articles 5 and 6 of the Plan.




(c) Investments. The notice referred to in paragraph (b) above shall
also inform the Section 4.2 Employee of his or her right to direg:t how his
or her contributions will be invested. The notice will also identify the
default investment in which the Section 4.2 Employee’s contributions will
be invested in the event he or shefails to elect how his or her
contributions will be invested. The Sponsoring Company and the Trustee
shall, from time to time, designate the default investment pursuant to the
rules of Article 8 and the terms of the Trust.

4. Effective January 1, 2007, the following Is added to the end of Section
5.1 of the Plan as clarification of the historic interpretation and application of the Plan
rules: _
For all purposes of the Plan, a Member’s contributions and the Participating Company
contributions under Article 7 of the Plan with respect thereto are determined on the
basis of the Compensation paid to the Member for each periodic pay period for which
the Member is paid.

5. Effective January 5 2007, the following new Section 8.8 is added to
Article 8 of the Plan:

8.8  Brokerage Link. Consistent with the applicable provisions of amendment
29 to the Trust and any relevant subsequent changes thereto, a brokerage link
investment option shall be made available to Members and Beneficiaries. Investments
in the brokerage link shall be subject to such limitations as the Trustee applies,
consistent with the applicable provisions of the Trust, as amended from time to time,
and with the provisions of the Plan. Among the rules and limitations that apply to
investments in the brokerage link are the following:

(@)  The minimum required investment in the brokerage link is $2,500. Such
amount must be transferred to the brokerage link from other investments under
the Plan before contributions may be made to the brokerage link and before
subsequent transfers may be made to the brokerage link.
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(b)  ARer funding the brokerage link with the minimum amount, subsequent
transfers to it must be in amounts of not less than $1,000, and be subject to
such other administrative procedures and rules as prescribed by the Trustee.

(c)  No transfer to a brokerage link under (a) or (b) above, determined at the
time of transfer, may result in less than 50% of a Member’s or Beneficiary’s total
Account being invested in investment options other than the brokerage link, as
determined by the Trustee.

(d) Member contributions under Articles 5 and 6 and Participating Company
Contributions under Article 7 may only be designated by a Member for
investment in the brokerage account pursuant to such procedures, rules and
limitations as may be prescribed by the Trustee in cooperation with the Plan
Sponsor, from time to time.

(e) For purposes of determining the amount of a loan avaitable under Section
8.6 of the Plan, amounts invested in the brokerage account are included, but no
loan may exceed the amount of an Account that is not invested in the brokerage
fink. '

Investments in the brokerage link investment option shall be subject to such other rules,
procedures and limitations as may be prescribed by the Trustee or Sponsoring
Company, so long as they agree to the same. The provisions of this Section 8.8 shall

apply to the relevant portions of other provisions in the Plan.

6. Effective January 1, 2008, the Roman numbered clauses of paragraph (b)

of Section 12.3 of the Plan are completely restated as follows:

()] medical expenses described in Section 213(d) of
the Code incurred by the Member, the Member's
Spouse, any dependents of the Member (as defined
in Code Section 152, determined without regard to
subsections (b)(1), (b)(2), and (d){1)(B) thereof)

or the Member's primary designated Beneficiary

under the Plan;
(i)  the purchase (exduding mortgage payments) of a
principal residence for the Member;
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(iii)

()

(v)

(V)

(vii)

the payment of tuition for the next 12 months of
post-secondary education for the Member,
Member's Spouse, Member's children or
dependents (as defined in Code Section 152,
determined without regard to subsections (b)(1),
(b)(2), and (d)(1)(B) thereof) or the Member's
primary Beneficiary designated under the Plan;
payments necessary to prevent eviction from the
Member’s principal residence or the foreclosure of
the mortgage on that residence;

payments for burial or funeral expenses for the
Member's deceased parent, Spouse, children or
dependents (as defined in Code Section 152,
determined without regard to subsections (b)(1),
(bX2), and (d)(1}B) thereof) or the Member's
deceased primary Beneficiary designated under the
Plan (as determined on the day before such-
Beneficiary’s death);

other events which are adopted by the Sponsoring "
Company and which are deemed immediate and

heavy financial needs by the Commissioner of - '
Interna! Revenue through the publication of

revenue rulings, notices, and other documents of -

general applicability; or

any other set of relevant facts and circumstances.
which, in the sole discretion of the Sponsoring
Company, based upon an objective analysis of the

particular facts and circumstances, constitutes an . L o

immediate and heavy financial need.

Effective for distributions on or after January 1, 2007, the following is

added at the end of paragraph (a) of Section 13.6 of the Plan:
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Additionally, a Beneficiary that meets the requirements of a designated beneficiary
under section 401(a){9)(E) of the Code and who is not the deceased Member’s surviving
Spouse may elect to transfer an Eligible Rollover Distribution to an Eligible Retirement
Plan.

8. Effective for distributions on or after January 1, 2007, the following is
added at the end of sub-paragraph (1) of paragraph (1) of Section 13.6 of the Plan:
With respect to a Beneficiary who is not the deceased Member’s Spouse, as referred to
in paragraph (2) of this Section 13.6, only an individual retirement account or individual
retirement annuity as described in Code sections 408(a) and 408(b), respectively, shall -
be an Eligible Retirement Plan which must be treated as an inherited individual
retirement plan or annuity within the meaning of section 408(d)(3)(C) of the Code. For
distributions on and after January 1, 2008, a Roth IRA as defined in section 408A of the
Code shall also be an Eligible Retirement Plan, except with regard to a Beneficiary who
is not the deceased Member’s Spouse. Any distribution to a Roth IRA shall comply with
such other requirements as apply under section 408A of the Code.

s Effective for distributions on or after January 1, 2007, the following is
added at the end of sub-paragraph (2) (IIl) of paragraph (1) of Section 13.6 of the Plan:
Effective for distributions after December 31, 2006, the provisions of this (III) shall also
apply to any qualified trust under section 401(a) of the Code or annuity contract under
section 403(b) of the Code.
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IN WITNESS WHEREOF, the Sponsoring Company has caused this
Amendment No. 7 to the Plan to be executed this __ 2O ™ day of December, 2007.

ATTEST: ASHLAND INC.

//t}/%é//zn W:Mg}/@

Secrelary Vice President, Human Resources
and Communications
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TRUST AGREEMENT, dated ss of the first day of October, 1995, betweea -

ASHLAND INC., a Kentucky corporanon having an office at 3499 Dabney Drive, Lexington, |

KY 40509 (" As_hland ), and Fl])ELlTY MANAGEMENT TRUST COMPANY, P

Massachusetts trust company, havmg an office at 82 Devonshu-e Street Boston, Massachusetts

02109 (the Imsm )

. WHEREAS Ashland is the sponsor of the Ashland Inc. Employee Savings Plan (tha
“Plaq*); and -

MIEREAS Ashland wishes to estabiish a trust to hold and invest plan assets under the - |

Plan for the exclus:ve beneﬁt of participants in the Plan and their beneﬁc:anes. and

: W’HEREAS Ashland is the fiduciary identified in the Plan empowered to appoint,
direct and control the Trustee of the Plan, and to select mvestment ‘vehicles that satisfy the

- terms ofthe Plan; and

WHEREAS, the Trustee is willing to hold and invest the aforessid plan assets in trust .

among several investment options selected by Ashland; and

WHEREAS, Ashland wishes to have the Trustee perform certain ministerial
" recordkeeping and administrative functions under the Plan; and

WHEREAS, Ashland is the administrator of the Plan within the meaning of Section

3(16)(A) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™) ~

and, as such, is a naméd'ﬁduciary within the meaning of ERISA Section 402(a); and

WHEREAS, the Trustee is willing to perform, in 2ddition to its trustee responsibilities
set forth in this Agreement, recordkeeping and édrqinistrative services for the Plan if the
services are purely ministerial in nature and are provided within a framework of plan
provisions, guidelines and interpretations.conveyed in writing to the Trustee by Ashland,
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. NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants and agreements set forth below, Ashland and the Trustee agree as follows:

| s.,ct.on 1. Trust Ashland hereby establishes the Ashland Inc. Employee Savings Plan Trust
(the "Trust™) with the Trustee. The Trust shall consist of an initial contribution of money or |

- other property acceptable to the Trustee in its sole dlscrenon, made by Ashland or transferred

. from & previous trustee under the Plan, such additional sums of money and Ashland Common

~ Stock (heremaﬁer defined) as shall from time to time be délivered to the Trustee under the

_Plan, all investments made therewith and proceeds thereof, and all earnings and profits -
thereon, less the payments that are made by the Trustee as prov:ded herein, without dlStlDCtlon
between principal and income. The Trustee hereby accepts the Trust on the terms and |
conditions set forth i in this Agreemem " In accepting this Trust, the Trustee shall be _
accountable for the assets received by it, subject to the terms and conditions of this Agreement.

. Section 2. M@L&ﬂ. Except as allowed by law, no part of the Trust '

may be used for, or diverted to, purposes other than the exclusive benefit of the participants in
the Plan or their beneficiaries prior to the ‘satisfaction of all }iabilities with respect to the *

participants and their beneficiaries,
Section 3. Dishursements.

_ " (a) M_&m_&&_l&nd The Trustee shall make dnsbursements in the
amounts and in the manner that Ashland directs from time to time in writing. ‘Ashland hereby
_directs that, pursuant to the Plan, a participant withdrawal request may be made by telephone

and the Trustee shall process such request only after the identity of the participant is verified
by use of a personal identification number ('PIN") and socral security number. In respect of
directions from Ashland the Trustee shall bave no respons:bﬂlty to ascertain the compliance

with the terms of the Plan or of applicable law or the effect for tax purposes or otherwise, the
'Trustee shall not bave any respons:bnhty to see to the application of any dlsbursement

®) L‘mn_mgna The Trustee shall not be 'required to make any disbursernent in
excess of the net realizable value of the. assets of the Trust at the time of the disbursement.

The Trustee sha]l not be required to make any 'disbursement in cash unless Ashland has
. provided a written direction as to the assets to be converted to cash for the purpose of making

the disbursement.




* Section 4. tme .

(a) Selection of Investment Options. The Trustee shall have no responsibility forl

\he selection of investment options under the Trust and shall not rendet investment advice to

any person in connection with the selection of such opnons

(b) Av !lable Igvesm nt Options. Ashland shall direct the Trustee as to what

. investment optlons. (i) the Trust shall be invested in during the participant recordkeepmg

reconcﬂlauon penod and (ii) the investment options in which Plan participants may invest in, '
subject to the following lmmzmons ‘Ashland may determine to offer as investment options '
only () securities issued by the investment compames advised by F:dehty Management &
Research Company (*Mutual Funds ), (i) equity securities issued by Ashland or an afﬁl:ate

"which are publicly-traded and which are "qualifying employer securitiés” within the meaning

of secuon 407(d)(5) of ERISA ('A;_gg_gqmmm_&ggk'), (iii) notes evidencing loans to Plan’
parhcxpants in accordance with the terms of the Plan, (iv) 2 mixed portfolio, the “Low
Volatility Fund”, consasung of a fund of investment contracts and wrapped bond portfolios
selected .apd managed by PRIMCO (an investment manager appointed by Ashland) and the
Short Duration Commmgled Pool managed by Fidelity Management Trust Company, (v) the " 3

' Packaged Investment Funds, consisting of various combinations of the Low Volatility Fund

and Mutual Funds, and (v collective investment funds maintained by the Trustee for quahﬁed
plans. Ashland hereby directs the Trustee to continue to hold investment contracts and
wrapped bond portfolios heretofore entered into by Ashland, a predecessor trustee, or an
{nvestment manager appointed by Ashland and specifically identified on Schedule “F" attached
hereto (“Existing Investment Contracts™), until Ashland or an investment manager appomted '

~ by Ashland directs “otherwise, it being expressly understood that such direction is given in

accordance with Section 403(a) of ERISA. The Trustee shall be cons:dered a fiduciary with
investment dlscretion only with respect to Plan assets that are mvested in mvestment contracts .
chosen by the Trustee or in collective investment funds maintained by the Trustee for qualified
plans. The investment options initially selected by Ashland are identified on Schedules "A® -
and "C" attached bereto. Ashland may add or delete additional investment options with the
consent of the Trustee and upon mutual amendment of this Trust Agreement and the Schedules

‘thereto to reflect such additions.

() Paiticipant Direction. Each Plan participant shall direct the Trustee in which
investment option(s) to invest the assets in the pamc:pant s individual accounts. Such
directions may be made by Plan participants by use of the telephone exchange system
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mamtamed for such purposes by the Trustee of its agent in accordance with written Telephone
Exchange Guidelines attached bereto as Schedule "G™. In the event that the Trustee fails to
receive a proper’ direction, the assets shall be invested in the securities of the Investment -
'- Option set forth for such purpose on Schedule *C*, until the Trustee receives a propu'

dxrecuon.

At the beginning of the Participant Recordkeeping Reconciliation Period, Ashland
- shall instruct the Trustee to allocate parucnpant balances among the investment options listed |

- on Schedule “C™ attached kereto. Durmg the special enrollment period of August 7, 1995
through September 6, 1995, participants may change their investment elections. Ifa
participant fails to make an election by the close of this périod, then the pamc:pant's account
balances shall remain invested accordmg to the allocation mmally designated by Ashland prior
_ to the specml enroliment penod

| @ Mutusl Funds. Ashland hereby acknowledges that it bas received from the
Trustee a copy of the latest prospectus for each Mutual Fund selected by Ashland as a Plai '

" investment opnon “The Trustee shall from time to- time provide Ashland with updated or ..

revised prospectuses for each such Mutual Fund as 1ssued Trust investments in Mutual Funds

" shall be subject o the following limitations:

@) Execution of Purchases and Sales. Purchases and sales of Mutual Funds
(other than for Excbanges) sball be made on the date on which the Trustee receives by 4:00 -
p.m. Eastern Time from Ashland in good order all information and documentation necessary w0
accurately effect such purchases and sales (or in the case of a purchase, the date on which the

* Trustee has received a wire transfer of funds necessary to make such purchase). Exchanges of .. -

Mutual Funds shall be made in accordance with the Telephone Exchange Guidelines attached
hereto as Schedule *G*.’

- (i) NVoting. At the time of mailing of notice of each annual or special
r;tockholders' meeting of any Mutual Fund, the Trustee shall send a copy of the natice aﬁd all
- proxy - solicitation materials to each Plan participant who has shares of the Mutual Fund
credited to the pamc:pant s accounts, together with & voting direction form for return to the
Trustee or its Qgs:gnee. The paruc:pant shall have the right to direct the Trustee as to the
manner i;n.which the Trustee is to vote the shares credited to the participant's pc'counts (both
vested and unvested). The Trustee shall vote the shares as directed by the participant. The
Trustee shall not vote shares for which it has received no directions from the participant.
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During the participant recordkeeping reconciliation period, Ashland shall have the right to

direct the Trustee as to the manner in which the Trustee is to vote the shares of the Mutual
Funds in the Trust Ashland shall have the right to direct the Trustee as to the manner in

‘which the Trustee is to vote the Mutual Fund shares held in any short-term investment fund or

liquidity reserve. Other than as described above, the Trustee shall have no duty to solicit

directions from participants or the Sponsdr.

(e) Ashland gommgn S;g;k Trust investments in Ashland Common Stock shall

be made via the Ashland Inc. Common Stock Fund (the “Stock Fund™) which shall consist of "

shares of Ashland Common Stock and short-term liquid mvestments mcludmg F:delity

_ _Insumuonal Cash Portf'ohos Money Market Portfolio: Cless A or such other Mutual Fund ar
oommmgled money market pool as agreed to by Ashland and Trustee, necessary to satisfy the

Fund's. cash needs for transfers and payments. A cash target range of 80 to 120 basis pomts
shall be mamtamed in the Stock Fund. Such target range may be changed as agreed to 1n
writing by Ashland and the Trustee. The Trustee is responsible for ensuring that the actual
cash held in the Stock Fund falls within the agreed upon range: over time, Each paruclpant s
propornonal interest in- the Stock Fund shall be measured in units of participation, rather than

- shara of Ashiand Common Stock Such units shall represent a proportionate interest m all of

the assets of the Stock Fund, which includes shares of Ashland Common Stock, short-term
investments and at times, receivables for dividends and/or Ashland Common Stock sold and
payables for Ashland Common Stock purchased. A Net Asset Value ("NAV') per unit will be
determined daily for each unit outstandmg of the Stock Fund. The return earned by the Stock .

-Fund will represent 3 combination of the dividends paid on the shares of Ashland Common’ "

Stock held by the Stock Fund, gains or losses realized on sales of Ashland Common Stock,

apprec:aoon or deprecmtlon in the market price of those shares owned, and interest on the

short-term mvestments held by the Stock Fund. Dividends received by ‘the Stock Fund are |

reinvested m addmonal shares of Ashland Common Stock. Investments in Ashland Common

Stock shall be subject to the following limitations:

@) Agg' uisition Limit. Pursuant to the Plan, the Trust may be invested in
Ashland Common Stock to the extent necessary to comply with investment directions under

Sectmn 4(c) of this Agreement




(i) Fiduciary Responsibility. The Trustee shall have no duty to monitor the
smtabxhty under the fiduciary duty rules of section 404(a)(1) of ER]SA (as modified by section
_ 404(a)(2) of ER]SA) of acquiring and holding Sponsor Stock. The Trustee shall not be lisble
| for any loss, which arises from the directions-of Ashiand or Plan Participants with respect to
the acquisition and holdmg of Ashiand Common Stock, unless it is clear on their face that the

actions to be taken under those directions would be contrary to the terms of the Plan or this

“_‘ Agreement.

(iif) Ezecution of Purchases and Sales

(A)" After nemng all purchas&s and sales, any remaining purctmes and
salw of Ashland Common Stock (other than for exchanges) shall be made on the open. market
on the date on which the Trustee recew% from Ashland in good order all information and
documentation pecessary 1o accurately effect such purchases and sales (or, in the case of
purchases, the date on which the Trustee has recewed a wire transfer of the funds necessary to

'make such purchases). Exchanges of Ashiand Common Stock shall be made in accordance
' wn.h the Telephone Exchange ‘Guidelines attached hereto as Schedule "G". Such general rula
shall not apply in the following circumstances: '

1) If the Trustee is unzble 10 purchase or sell the tota)
number of shares required to be purchased or sold on such day as a result of market

“conditions; or

- @ If the Trustee is proh’blted by the Securities and Exchange _'_

Commlsslon, the New York Stock Exchange, or any other regulatory body from purchasmg or
_ selling any or all of the shares required to be purchased or sold on such day.

- In the event of the occurrence of the c'ircurﬁstancés described in (1) or (2) above, the 'l'rustee
-shall purchase or sell such shares as soon as possible thereaﬁer and shall determine the price of
such purchasés or sales to be the average purchase or sales price of all such shares purchased
or sold respectwely The Trustee may follow directions from Ashland to deviate from the




' sbove purchase and sale procedures provided.rhat such direction is made in writing by

Ashland,

(3)_ Upon the _direction of Ashland, Ashland Common Stock

may be contributed to the Plan

by Ashland or burchased by the Trustee from. Ashland or an |

affiliste. Stock contributed by Ashland or purchased by the Trustee from Ashland or an
affiliste shall be valued at the closing price of such stock on the New York Stock Exchange

(NYSE) for the trading day on

shall a commission be charged with réspect to stock contributed by Ashland or ‘purchased from _

which such stock is contnbuted or sold to the Plan. In no event ~

Ashland or an affiliste. The pumber of shares to be transferred will be determined by drvrdmg
the total amount of Ashland Common Stock to be purchased by the closing price of Ashland
Common Stock on the NYSE on t.he tradmg date. -

mﬂﬂ;ﬂ_ﬂmkﬂ Ashland hereby authorrzes the Trustee 0

use Frdelrry Brokerage Services

with any. open market purchase

, Inc. ("FBSI") to provrde brokerage services in connection

or sale of Ashland Common Stock in accordance with

- directions from Plan participants. FBSI shall execute such directions directly or through its
afﬁ]iat National Fmancra] Services Company ("NFSC“) The provrslon of brokerage .
services shall be subjeet to the following: :

1) ‘As consideration for such brokerage services, Ashland -

agrees that FBSI shall be entitled to remuneration under this, suthorization provision in the .

amount of three and one-half cents ($. 035) comrmssron on each share of Ashland Common

. Stock bought or sold by it. Any change in such remunerauon may be made only by a signed

agreement between Asbland and Trustee.

2) Followmg the procedures set forth in Department of Labor.

Prohibited Transaction Class Exemption 86-128, the Trustee will provide Ashland with the .
" following documents: (1) a description of FBSI's brokerage placement practices; (2) a copy of

" PTCE 86-128; and (3) a form b

y which Ashland may terminate this authorization to use a_

broker affiliated with the Trustee. The Trustee wrll provide Ashland with this termination




form annually. as well as an annual report which summanzes all securmes transaction-related

charges mcurred by the Plan, and the Plan's annuahzed tumover rate.

(3) Any successor organization of FBSI, through
reorgamzanon consolidation, merger or similar transactions, shall, upon consumption of such

- transaction, become the successor broker in accordance with the terms of this authorization

- provision.

‘ (4) The Trustee and FBSI shall continue to rely on this
authonzauon provision until notified to-the contrary. Ashland reserves.the right to termmate'

- this suthorization upon sixty (60) days written notice to FBSI (or 1ts successor) and the

Trustee, in accordance with Section 11 of this ,A‘gre_ement.

| Gv) Securities Law Reports. Ashland shall be responsible for filing all reports
reqmred under ‘Federal or state securities laws with respect to the Trust's ownership of
.AshJand Common Stock, mcludmg, without llmuatlon any reports required under section 13
or 16 of the Securities Exchange Act of 1934; and shall immediately notify the Trustee in.
wntmg of any requuement to stop purchases or sales of Ashland Common Stock pending the
ﬁlmg of any repon. The Trustee shall provide to Ashland such mformanon on the Trust's
ownershxp of Ashland Common Stock as Ashland may reasonably request in order to comply‘

with Federal or state securities ‘laws.

W) Mﬂm Nemimstmdﬁg any other provision of thié
Agreement, the provisions-of this Section’ shall govern the voting and tender of Ashland
Common Stock. Ashland, after consultation with the Trustee, shall pay for all printing,
mailing, wbulation and other costs. assocxated with the votmg and tendering of Ashland: ;

| Common Stock.
(A) Yoting.

(1) " Before each annual or special meeting of the shareholders

of Ashland, the Trustee shall send to each Plan participant with an interest in Ashland




" Common Stock through his participation in th‘e‘ Stock P"n'm'd a cOpy of the notice of the meeting
and the proxy solicitation materjals for the meeting together with a votmg mstruction form to
be returned to the Trustee or its desxgnee requesting confidential wntten instructions on how

the Ashland’ Common Stock allocable to such participant’s interest in the Stock Fund is to be
voted by the Trustee. The materials furmshed to participants shall include a notice explalmng
each participant’s right to instruct the Trustee with respect 10 the vonng of shares of Ashiand
Common Stock allocable to his interest in the Stock Fund, and shall’ state the method by which o

-.the Trustee shall vote shares for which it receives no instruction. Except to the extent requu'ed '

by law, these instructions will be held in confidence by the Trustee and its designee, and will

not be dwulged to Ashland, any Ashland officer or employee, or any other person except in
the aggregate, unless ‘otherwise requlred by law.

_ @) Upon timely receipt of such instructions, the Trustee (after.
combunng votes of allocable fracnonal shares to give effect to the greatest extent to :
participants’ instructions) shall vote shares of Ashland Common Stock as instructed by the. .
parucxpants. The Trustee shall vote shares of Ashland Common Stock- for which it has received

'm0 instructions in the same proportion on each issue as it votes those shares allocable to
pax'txc:pa.nts interest in the Stock Fund for which it has recelved voung mstrucuons from . el o

partic:pants

@) Ashland shall provide the Trustee with copies of the notice
>0f any annual or spec:al meeting of the shareholders of Ashland and the proxy solncntanon '

materials in sufficient time and number to allow timely distribution to participants as set out

.above,

() Tender Offers.

(1) Ipstructions 10 Trustee, In the event a tender offer shall be

received by the Trustee for any shares of Ashland Common Stock held by the Trustee, the

‘ Trustee shall as soon as pracncable distribute to each participant: (a) the materials d:su-ibutec.l.
10 Ashland shareholders in connection with the tender offer; (b) a notice explaining a '
participant’s rights to instruct the Trustee with respect to the tender of Ashland Common Stock




'~ allocable to his interest in the Stock Funid and stating the method by which the Trustee shall
.tender' shares for which it receives no instruction; antl (t:) a form by which sueh participant
may instruct the Trustee in writing whether or not to tender or eXchange shares of Ashland
Common Stock allocable to his interest in the-Stock Fund. Ashland and the Trustee may-alse
provxde participants with such other material concerning the tender or exchange offer as the
‘Trustee and Ashland’in thetr discretion determine to be approprlate Ashland shall cooperate

with the Trustee 10 insure that parumpants receive the requisite information in a timely

manner.

) Trustee Action on Participant Instructions, Each
participant who has 2 interest in the Stock Fund shall be entitled to give written direction to
the Trustee to tender or not to tender some or all of the shares of Ashland Common Stock
allocable to his interest in the Stock Fund (includmg fracttona] shares). The 'l'rustee shall
tender or not tender shares of Ashland Common Stock in accordance with written instructions
received in a.umely manner from participants. The Trustee shall not tender shares of Ashland
'Common Stock allocable to a participant’s interest in the Stock Fund for which the Trustee has

received no instruction.

) _gg_ﬁg_@_]_m_. The instructions recewed by the Trustee
from a paruc:pant shall be he!d in confidence by the Trustee and any contractor retained by the ..
Trustee.to assist in tabulation of tenders and shall not be divulged or released to Ashland any

Ashland officer or employee, or any other'person except in the aggregate, unless otherwise .

" required by law. -

| (4) Withdrawal of Shares, A participant who has directed the ..
Trustee to tender some or all of the shares of Ashiand Common Stock aflocable to his interest |
in the Stock Fund may, at any time prior to-the deadline, direct the Trustee in writing to |
withdraw some or all of the tendered shares allocable to such participant’s interest in the Stock
Fund, and upos, timely receipt of such instructions, the Trustee shall withdraw the directed
number-of shares from the tender offer pnor to the deadline. A participant shall not be limited

as 1o the number of directions to tender or thhdraw that the participant may give to the-

Trustee,
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(5) Partial Offers. ln the event that an offer for fewer than all
of the shares of Ashland Common Stock held by the Trustee shall be received, the total number
of shares of Ashland Common Stock that the Trustee tenders pursuant to such offer shall be -
allocated among pamcnpants interest in the Stock Fund on a pro rata basis in accordance with
he directions received from participants with respect to the shares of Ashland Common Stock

allocable to their interest in the Stock Fund.

6) - mu_lg]_e_Qien In the event that, prior to the termination

6f.‘ a tender offer .for shares of Ashland Common Stock held by the Trustee, another offer is -
received by the Trustee for the shares of Ashland Common Stock sub,;ect to the first offer, the
Trustee shall use its best efforts under the cncumstances to solicit written instructions from the
parumpants with respect to the shares of Ashland Common Stock allocable to each participant’ s
mterest in the Stock Fund as to; (a) whether to withdraw shares previously tendered in
response to the first oﬂ'er, and whether 10 tender pursuant to the second offer any such-shares
S0 wnhdrawn, and (b) whether or not to tender pursuant to the second offer shares not
previously tendered. The Trustee shall follow all such written instructions recejved in a umely
manner from pamclpants, in accordance with the pl‘OVlSlonS of this Section 4(3)(v)(B). With

' respect 10 any further offer received by the Trustee (‘mcludmg successive offers from one or

" more existing oﬂ'ers) for Ashland Common Stock subject to any earlier offer, the Trustee shall‘
act in the same manner as described in this subsection 4(e)(v)(B)(6).

[y) Ho_l_m.p.asl.sm_ASS.Qum A participant’s instructions ¢o the -
" Trustee to tender or exchange shares of Ashland Common Stock shall not be deemed a written .

election by the Plan to withdraw, or have distributed, any or all of his withdrawal shares, nor

sball such instructions give rise to 2 suspension from the Plan or a forfelture of any poruon of .

the participant’s account The Trustee shall credit to each proportional interest of the

participant from which-the tendered shares of Ashiand Common Stock were taken the proceeds )

received by the Tmstee in exchange for the shares of Ashland Common Stock tendered from
that interest. Pendmg receipt of directions from the pamcupant funds received by the Trustee

" in exchange for tendered shares of Ashland Common Stock shall be invested by the Trustee in’

the fund described in Schedule “C”.
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(vi)  Shares Credngq “For all purposes ¢ of this Section, the number of shares
of Ash]and Common Stock deemed “credited” or “ceflected” to a participant’ s proportional
interest shall be determined as of the last precedmg valuation date. The trade date is the date

'the transacﬁon is valued - .

_ (vii)  General. With respect to all rights other than the right to vote, the right
.to tender, and the right to withdraw shares prev;ously tendered in the case of Ashland
Common Stock credited to a pamc:pant ] propomonal mterest in the Stock Fund, the Trustee
. shall follow the duecuons of the participant and if no such directions are received, the
directions of Ashland The Trustee shall.have no duty to solicit directions from pamcxpants.
With respect to all rights other than the right to vote and the right to tender, in the case of
Ashland Common Stock not credited to pan:r:lpants accounts, the Trustee shall follow the

.- directions of Ashland_ :

(viif) Conversion. All provisions in this Section 4(e) shall also apply to any

"securities received as a result of a conversion of Ashland Common Stock.

(t) M Ashland shall act as the 'I‘rustee s agent for participant loan notes and
as such shall (i) to the extem practicable through payroll withholding, collect and remit all
prmClpa.l and interest paymems to the Trustee and (ii) to the extent required by law, keep the
proceeds of such loans separate from the other assets of Ashland and clearly identify such
assets as Plan assets. To originate a parucnpant Ioan, the Plan: pamcrpant shall direct the
- Trustee as to the term ‘and amount of the loan to be made from the participant's individual '

account Such directions shall be made by Plan participants by use of the telephone exchange
system maintained for such ‘purpose by the Trustee or its agent. The Trustee shall determine, h
based on the current value of the participant’s account on the date of the requeet and any Co
' gmdelmes prov1ded by Ashland the amount available for the loan, Based on the month]y
interest rate supplied by Ashiand in accordance with the terms of the Plan, the Trustee shall -
advise the participant of such interest rate, as well as the insia_]lment payment amounts. The
Trustee shall disuibute the loan note with the proceed check to the participant. '1_'he Trustee -
also shall distribute truth-in-lending disclosure to the particii)ant. To facilitate recordkeeping,

the Trustee may deétroy the original of any promissory note made in connection with a loan to
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" . a participant under the Plan, provided that the Trustee’ ﬁrst creates & duplicate by a
photographic or optical scanning or other process yielding a reasonable facsimile of the
promissory note and the Plan participant's signature thereon, which duplicate may be reduced

or enlarged in size from the actual size of the original promissory note,

(® ng Volatility Fund.. All transacnons mvolvmg the Low Volauhty Fund N .' 7'
sha.ll be done in accordance with the Operatlng Procedures attached hereto as Schedule “H". DRSS

That portion of the Low Volalility Fund managed by the Tnistee shall utilize an approved
collective mvestment trust of the Trustee as referenced in this Agreement. Otherwise, Trustee’
and Ashland will jointly develop investment management guidelines to be unllzed by the ::
_Trustee.xn managmg its pomon of the Low Volatnhty Fund. ) :

A’I'hat pomon of the Low Volatility Fund managed by any investment manager other than the
Trustee shall be subject to separate mvestment management guldelmes jointly developed by
Ashiand and the other investment manager, a copy of wlnch shall be prov:ded for information

: purposee to Trustee upon requm.

(h) M&WM All transact:ons involving the Packaged
Investment Funds shall be done in accordance with the Operating. Procedures attached herew '

as Scbedule “H".

(@ Panici ipation in Cgmmlgg led Pools. Ashland hereby (') agrees to the Plan’s

, ,paruczpauon in the Fidelity Group Trust for Employee Benefit Plans (the *Group Trust™),a
group trust maintained by the Trustee for qualified plans and (ii) acknowledges that it has
received from the Trustee'a copy of the terms of the Group Trust, as now in effect, and the _
terms of the Declaration of Separate Fund for each separate fund of the- Group Trust, as npow in Ca ¢
effect, selected by Ashland, including any description of investment phllOSOphy, policy a.nd ; ‘

. guidelines, or similar information as now in effect on each such Separate Fund. The Trustee
shall provide Ashland with revisions to such Declaration’s trust terms, investment phi]osophy, .
. policy and guxdelmes and similar information as from time to time are put into effect by the

. Trustee.
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(j) Reliance of Trustee on Dijrections.

: ¢ ) The Trustee shall not be lizble for any loss, or by reason of any breaeh -
whlch arises from any pamcxpam s exercise or non-exercise of rights under this Section 4 over
the assets in the participant's accounts or. from following the instructions of an investment

. manager appointed by Ashland.

(if) The Trustee shall not be liable for any Joss, or by reason of any breach,
. which arises from Ashland’s exercise or non-exercise of rights under this Section 4, unless it
‘was clear on their face that the actions to be taken under Ashland’s directions were proh'blted
by the fiduciary duty rules of section 404(a) of ERISA or were cont.rary to the terms of the ..

-P!an or this Agreement.
(k) Trustee Powers. The Trustee shall have the following powers _ahd authority: .-

-(i) Subject to paragraphs (0), (c), (), (e), (f), (g) and (h) of this Section 4, to
sell, exchange, convey, transfer, or otherwise dispose of any property held in the Trust, by
. private contract or at public auctioh No person dealing with the Trustee shall be bound to see
to the-application of the purchase money or other property delivered to the Trustee or to
mqune mto the vahdnty, expedlency. or propnety of any such sale or other disposmou

(i) Subject to pa:agraphs (b) and (c) of this Section 4, to invest in investment
contracts. and short term mvesuﬁents (including interest bearing accounts with the Trustee or-
money market mutual funds advised by affiliates of the Trustee) and in collective mvestment
' ‘funds maintained by the Trustee for quahﬁed plans, in which case the provisions of each
collective investment fund in which the Trust is invested shall be deemed adopted by Ashland .
and the provisions thereof incorporated as a part of this Trust as long as the fund remains .
exempt from taxatlon under Sections 401(a) and 501(a) of the Internal Revenue Code of 1986,

'a; amended

(i) To cause any.securities or other property held as part of the Trust to be
registered in the Trustee's own name, in the name of one or more of its nominees, or in the
Trustee's accoiin} with the Depository Trust Company of New York and to hold any '
investments in bearer form, but the books and records of the Trustee shall at all times show

that all such'investmenr.s are part of the Trust.
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(iv)  To keep that portion of the Trust in cash or cash baJances as Ashland
may, from time to time, deem to be in the best interest of the Trust.

| (ir) To make, execute, acknowledge, and deliver. any and all documents of

transfer or conveyance and to carry out the powers herein granted.

' (vi) To settle, compromise, or submit to arbitration any claims, debts, or
- damages due to or arising from the Trust; 10 commence or ‘defend suits or legal or o
* administrative proceedings; to represent the Trust in all suits and legal and administrative

hearmgs, and to pay all reasonable expenses ansmg from any such actlon, from the Trust if ot

paid by Ashland

(vi)). To employ legal, accounting, clerical, and other assistance as may be
reqmred in carrymg out the provisions of this Agreement and to pay their reasonable expenses
_ and compensatlon from the Trust if not paxd by Ashiand. o :

(viii) ’I‘o do all other acts although not Speclﬁcally mentioned herein, as the

_Trustee may deem necess,ary to carry out any of the foregoing powers and the purposes of the. .-

" Trust.

Section §. Recordkeeping a dministratjve Services t rf .

(a) General. The Trustee shall perform those recordkeeping and administrative
functions described in Schedule "A™ attached hereto. These recordkeeping and administrative N

" functions shall be performed within the framework of Ashland’s written directions regardmg
‘the Plan's provisions, gmdelmes and mterpretatlons.

_(b) A__ung The Trustee shall keep accurate accounts of alI investments,

. receipts, dlsbursements and other transactions hereunder. The Trustee shall report to Plan
Participants the value of the assets held in the Trust and account. balances as of the last day of

each fiscal quarter of the Plan and, if not on the last day of a fiscal quarter, the date on which

the Trustee resigns or is removed as provided in Section 8 of this Agreement or is terminated :

| as provxded in Section 10 (the “Repomng Date")

The Trustee shall provide a Trial Balance Report to Ashland as of the last day of
each calendar month and, if not on the last day of a calendar month, the date on which the .
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Trustee resigns or is removed as provnded in Secnon 8 of this Agreement or is termmated as

| prov:ded in Secnon 10 (the "Reponmg Date")

Wlthm twenty (20) days following each Reporting Date or within sixty (60) days
in the case of a Repomng Date caused by the resignation or removal of the Trustee, or the
termination of this Agreement, the Trustee shall file with Ashland a written account setting
- forth all invgsnnenfs', receipts, disbursements, and other transactions effected by the Trustee

between the Reporting Date dnd the prior Reporting Date, and setting forth the value of the
Trust as of the Reporting Date. Except s otherwise required under ERISA, \upon the
' expxrat:on of six (6) months from the date of filing such account with Ashla.nd the Trustee .
) shall have no hablhty or further accounlablllty to anyone with respect to the prOpnety of its’
acts or transactions shown in such account except with respect’ to such acts or transactions as
to which Ashland shall within such six (6) month period file with the Trustee written -~

L objecﬁons.

(c) ]nspeglgg and Audit. All records generated by the Trustee in accordance
. with paragraphs (2) and (b) shall be opes to inspéction and audit, during the Trustee's regular

business hours prior to the termination of this Agreement, by Ashland or any person

designated by Ashland. Upon ‘the resignation or removal of the Trustee or the tenmnanon of
thls Agreement, the Trustee shall provide to Asbland at no expense to Ashland in the format -
regularly provided to Ashland, a statement of each participant’s accounts as of the res:gnauon
removal, or termination, and the Trustee shall provide to Ashland or the Plan s new
recordkeeper such further records &S are reasonable at Ashland s expense

(d) Effect of Plan Amendmgu; A cohﬁrmation of the current qualified status of ..

the Plan is attached hereto as Schedule "E". The Trustee's provision of the recordkeeping and
administrative services set forth in this Section 5 shall be conditioned on Ashland delivering to .
the Trustee a copy of any .amendmer;; to the Plan as soon as administratively feasible followmg
the amendment's adoption, with, if requested, an IRS determination letter _o'_'r an opinion of
counsel substantially in the form of Schedule "E" covering such amendment, and on Ashland
‘providing the Trustee on a timely basis with all the mformatlon Ashland deems necessary for
the Trustee to perform the recordkeeping and administrative services and such other

mformauoq as’ ;hg Trustee may reasonably requqst

(e) Returns, Reports and- Information. Ashland shall be responsible for the

preparation and filing of all returns, reposts, and information required of the Trust or Plan by
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. law The Trustee shall provide Ashland wrth such mfomatron as Ashiand may reasonably
request to make these filings. Ashiand shall also be responsible for making any disclosures to -
Participants required by law except such disclosure as may be required under federal or state .
truth-in-lending laws with regard to Participant loans which shatl be provided by the Trustee. : ';‘--"I.
The Trust shall file such reports required of Tru;tea by the IRS. _ L o

Section 6. Compensation snd Expenses. Within thirty (30) days of receipt of the Trustee's .
_bill, which shall be computed and billed in accordance with Schedule "B" attached hereto and
.ade a part hereof, as amended from time to time, Ashland shall sead to the Trustee a payment

" in such amount or Ashland may du'ect the Trustee to deduct such amount from participants’
accounts. All expenses of the Tmstee relating directly to the acquisition and disposition of . }-._':.;;'5'» BT
mvestments consutunng part of the Trust, and all taxes of any kind whatsoever that may be BT
levied or assessed under existing or future laws upon or in respect of the Trust or the mcorne
thereof shall be 8 charge against and paid from the approprrate Plan’ pamcrpants accounts.

Section"l.' ions a dempi .

(a) ldenmy of Persons Acting for Ashland. Ashland shall desrgnate to the

. 'Trustee those persons who are authorized to act for it in Plan matters in the manner set forth |
on Schedule D" attached hereto. The Trustee shall be fully protected in relying on the .
instructions of those desrgnated persons while therr designation is in effect.

®) DH_Qm_ﬁ.QlLAEbJADﬂ Whenever Asbland provrda a du-ectron to the -

Trustee, the Trustee shall not be liable for any loss, or by reason of any breach, arising from K
- the direction if the direction is: contained in a writing. (or is oral and immediately conﬁrmed in

a writing) srgned by any individual whosé name and signature have been submitted (and not
‘withdrawn) in writing to the Trustee by Ashland in the form attached hereto as Schedule "D,
provided the Trustee reasonably believes the signature of the individual to be genuine. Such
 direction may also be made via EDT in accordance with procedur&s agreed to by Ashland and
the Trustee; provided, “However, that the Trustee shall be fully protected in relying on such "
direction as if it were a direction made in writing by Ashland. The Trustee shall have no
responsibility to ascertain any direction's (i) accuracy, (ii) complrance with the terms of the

" Plan or any applrcable law, or (ui) effect for tax purposes ot otherwise.

(¢) Directions from Investment Mg ager. To the extent that Ashland appomts an

investment manager, Ashland bereby ‘directs the 'I‘rusree to follow the instructions of any such
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mvestment manager s0 appointed. Whenevet an mvestment manager appointed by Ashland .
provides a direction to the Trustee, the Trustee shall not be liable for any loss, or by reason of
_ any breach, arising from the direction if the Trustee follows such direction with the care, skﬂl ‘

' and prudence as would a reasonable person who is familiar with such matters.

_ (d) Co-Fiduciary Lisbility. In any other éase, the Trustee shall not be Iiaﬁle for
any loss, or by reason of any breach, arising from any act or omission of another ﬁducim"y o

under the Plan except as prqi(ided in section 405(a) of ERISA.

() Indemnification. Ashland shall indemnify the Trustee against, and hold the
'Tmstce harmless from, any and all. loss, déunage pena]ty, liability, cost, and expehse,
including without lxm:tanon, reasonable attorneys' fees and disbursements, that may be
incurred by, imposed upon, or asserted agamst the Trustee by reason of any claim, regulatory :
. proceedmg, or litigation arising from any act done or ommed to be done by any individual or
person with respect to the Plan or Trust, so long as the Trustee in the performance of its duties
under this Agreement acts. with the care, skill, prudence and diligence under the circumstances
‘then prevaxlmg that a prudent person acting in a like capacity and familiar with such matters
would use or is following the dxrectlon.s ot‘ Ashland or .an investiment manager appomted by

Ashland.

() Survival.- The provisions of this Section 7 shall survive the termination of
this Agreement. '

Section 8. Re ig emoval of Trustee.

(@) Resignation. The Trusiee may resign at any time upon sixty (60) days’
notice in writing to the Sponsor, unless a shorter period of notice is agreed upon by Ashland.

®) Removal. Ash]_ah& may remove the Trustee at any time upon sixty (60)
days' notice in writing to the Trustee, unless a shorter period of notice is agreed upon by the

"Trustee.

Section 9. s_gc_qs;o__n-_m

(2) Appointment. If the office of Trustee becoms vacant for any reason,
Ashland may in writing appoint a successor trustee under this Agreement. The successor
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trustee shall have all of the rights, powers, ptivileges, obligations, duties, liabilitiee; and
immunities granted to the Trustee under this Agreement. The successor trustee and

ptedecessor' trustee shall not be liable for the acts or omissions of the other with respect to the

“Trust,

. () ‘ Acceptance. When .the's'uccessor n'ustee'accepte its appointment under this
'Agreement, title to and possession of the Trust assets sball immediately vest in the successor
 trustee without any further action on the part of the predecessor trustee. The predecessor
‘ trustee shall execute all instruments and do all acts that reasonably may be necessary or

reasonably may be requested in wntmg by Ashland or the successor trustee to vest title to all -
Trust assets in the successor trustee or to deliver all Trust assets to thé successor trustee. :

(c) Q_qur_a(_A_cng_n Any successor of the Trustee or Successor t:rustee,
through sale or transfer of the business or trust department of the Trustee Or successor trustee,
or through reorgamzanon consolidation, or merger, or any similar transaction;, shall, upon -

‘ consummauOn of the t:ransactton become the successor trustee under this Agreement.

Section 10 Termination. ‘This Agreement ma;v be terminated at any time by Ashland upon - .

" sixty (60) days' potice in writing to the Trustee. On the date of the termination of this .
Agreement, the Trustee shall forthwith transfer and deliver to such individual or entity as
Ashland shall des:gnate, all cash and assets then constituting t.he Trust. lf by the termination
date, Ashland has riot notified the Trustee in writing as to whom the assets and cash are to be

transferred.and delivered, the Trustee may bring an appropriate action or proceeding for leave .

.to deposit the assets and cash in a court of competent jurisdiction. The Trustee shall be -
* reimbursed by Ashland for all costs and expenses of the action or proceeding including,

‘Wlthout limitation, reasonable attorneys fees and disbursements.

Section 11. wmmm All notices of reslgnauon,

~ removal, or termination under this Agreement must be in writing and mailed to the party to
which the notice is bemg given by certified or registered mail, return receipt requested, t0
_Ashland ¢/o 1. Marvin Quin, Senior Vice President and Chief Financial Officer, Ashland Inc., '
1000 Ashland Drive, Russell KY 41169, and to the Trustee c/o John M. Kimpel, Ftdeltty
Jovestments, 82 Devonshire Street, Boston, Massachusetts 02109, or to such other addresses as

the parties have otified each other of in the foregoing manner.
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Section 12. Duration. This Trust shall continue in effect without limit as to time, subject,
however, to the provisions of this Agreement relating to amendment, modification, and

term_ination thereof. .

‘Section 13. AJ_Tlendment or Modification. This Agreement may be amended or modified at
* any time and from time to time only by an instrument executed by both Ashland and the

.Trustee. Notwithstanding the foregoing, to reflect increased operating costs the Trustee may
once in each twelve-month period, begi:_ming October 1, 1997, amend Schedule "B* without
Ashland’s consent upon se_\iehty-ﬁve (75) days written notice to Ashland.

Section 14. Genera),
) Performance by Trustee its Agents or Affilistes, Ashland acknowledges and

authorizes that the services t0 be provided under ‘th'gs Agreement shall be provided by the
Trustee, its agents or affiliates, including Fidelity Investments Instirutional Operations -
Company or its successor, and that certain of such services may be provided pursuant to one or

more other contractual agreements or relationships:

_ o “(b) Enliw_ﬁgmm. This A'gr;:emenlt contains all 6f the terms agreqd upon
between the parties with respect to the subject marter hereof.

(c) Waiver. No waiv-ei'l by either parly of any failure or refusal'to comply with - -
an obligation hereunder shall be deemed a. waiver of any other or subsequent. failure or refusal

to so complj.

(d) 5 cessors a nd Assi gns “The stipulations in this Agreement shall i inure to

the benefit of, and shall bmd the successors and assigns of the reSpecuve parties.

(e) Partial Invalidiﬂ' It any term or provision of this Agreemem or the
app]lcatlon thereof to any person or circumstances shall, to any extent, be invalid or
unenforceable, the remainder of this Agreement or the apphcanon of such term or pl‘OVlSIOII to
persons or circumstances other than those as to which it is held invalid or unenforceable, shall
not be affected thereby, and each term and provision of this Agreement shall be valid and

enforceable to the fullest extent permitted by law.
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(f) Section Headings. The headmgs of the various sections and subsections of

this Agreement have been inserted only for the purposes of convenience and are not part of this

Agreement and shall not be deemed in any mannet to modify, explain, expand or restrict any
“of the provisions of this Agreement.

Section 15. Governing Law.

(a) Masggchgsg_r_tg Law ggnggls - This Agreement is being made in the

Commonwea]th of Massachusetts, and the Trust shall be’ administered as a Massachusett.s trust.

Tbe validity, construction, effect, 4nd administration of this Agreement shall be governed by .

and interpreted in accordance with the laws of the Commonwea]th of Massachusetts, except o

the extent those laws are supei'seded under section 5 14 of ERISA

(b) quumm TheTanteelsnotapartytothePlan.andmtheeventof'

any conflict between the provisions of the Plan and the provisions of this Agreement, the
provisions of the Plan shall control to the extent that they do not increase or altet the -
responsibilities of the Trustee under this Agreement. . '

) IN WITNESS WiIEREOF, the parties hereto hﬁv.e caused this Agreemem to be
executed by their duly authorized officers as of the day and year first above written.

ASHLAND INC.

-

Secretary
Officer

FIDELITY MANAGEMENT TRUST
“COMPANY )

MQQ—

Assistant C[erk - ice-President -
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. : ~ Schedule "A®
RECORDKEEPING AND ADMINISTRATIVE SERVICES
o E ! y - _» - -. ) i
* Establishment and maintenance of participant accoum'and election percentages.
"» Maintenance of ten (10) plan investment options:

- Low Volatility Fund o .
. Fidelity U.S. Investments-Government Securities Fund, L.P.
Fidelity Equity-Income II Fund : '
Fidélity Contrafund '
Fidelity Overseas Fund .
Fidelity Low-Priced Stock Fund :
Ashland Inc. Common Stock Fund ) =
- The Package Investment Funds: Conservative, Moderate and Aggressive

' *  Maintenance of five (5) money classifications: |

Basic Pre-tax -

Basic After-tax
Supplemental Pre-tax
Supplemental After-tax’
Company Match

- The Trustee will provide on.ly the recordkeeping and administrative services set forth on-
this Schedule "A" and as detailed in the Plan Administrative Manual and no others.

A) Provide Participant Telephone Services |

1. Fidelity re'g‘istered representatives are available from 8:30 a.m. - 8:00 p.m. ET 10
provide toll free telephone service for participant inquiries and transactions.
Additionally, participants have 24 hour account balance inquiry access utilizing our

automated voicé response system.

2. For security purposes, all calls are recorded. In addition, several levels of security
are available including the verification of 8 Personal Identification Number (PIN)

_and/or any other indjcative data resident on the system.

3. Through our telephone services, Fidelity prox}i'das_'_th‘e following services:
‘s Provide mutual fund investment information.
Maintain plan specific provisions; maintain specific provisions for insurance
) company and bank investment contracts. : : :
« Process exchanges (transfers) between plan investment options on a daily basis.
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e Rebalance parucxpams accounts at least monthly where lifestyle elections were

made.

~ « Mainuin and process changes to participants' contribution allocanons for all

money sources.
e If reguested by Ashland allow pamcxpants to change their deferral and after-tax

percentages and provide updates via EDT for Ashland to apply to its payrolls
accordingly.

e Consult with participants in various loan scenarios and generate all
documentation, .

o Process all participant loan and withdrawal requests via Fidelity's toll-free
telephone service according to plan provisions and instructions from Ashland on
a daily basis.

‘e Process in-service withdrawals via telephone due to certam cxrcumstancec
previously approved by Ashland.

e Process hardship withdrawals via telephone as dlrected and approved by

Ashland,

" Plan Accounting

1.

Process jpayroll contributions according to your payroll frequency via electronic data
transfer (EDT). 'l"he data format will be provided by Fidelity.

Prov:de plan and pamcxpant level accounting for up to nine (9) money class:ﬁcatlons
for the Plan.

Audit and reconcile the plan, pamcipant acooums and investment accounts daily.

Provxde daily plan, investment and parnclpant level accountmg for deehty managed'

" ipvestment funds, the Ashland Common Stock Fund, the Low Volatility Fund, and -

the Packaged Investment Funds: Conservauve Moderate and Aggressive.

Reconcile and process participant wnt.hdrawal requests as approved and directed by
Ashland. All requests are paid based on the current market values of participants’
accounts; Dot advanced or esnmated values. A distribution report will accompany

: each check.

Track mdmdua.l pamclpant loans; process loan withdrawals; re-invest loan
repayments; ‘and prepare and deliver comprehensive reports to Ashland to assist in -

. the administration of participant loans.

Fidelity's Guaranteed Investments Daily Equity System (GUIDE) is an automated .
daily portfolio accounting system. GUIDE prowdes Ashland with daily valuanon of '

plan assets managed by PRIMCO .

Mamtam and process changes to participants' prospective and ex:snng
mvesnnent mix elections via F:del:ty s toll-free telephone service.
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'C) Participant Reporting

1. Mail confirmation to participants of all transactions initiated via Fidelity Telephone
Servnces within three (3) calendar days of the transaction. :

2. Prepare and mail via first class to each plan participant a quanerly detailed
participant statement reflecting all activity for the period. Statements will be mailed

no later than twenty (20) calendar days after each quarter end.

D) Plan Reporting

A Prepare, reconcile and deliver a2 monthly Trial Balance Report presenting all money
classes and investments, This report is based on the market value as of the last

" business day of the month, The report will be delivered not later than twenty (20) days: ‘

after the end of each moz'ath in the absence. of unusual circumstances.

-. Prepare, reconcile and deliver a Quarterly Administrative Report presentmg both on a
participant and a total plan basis all money classes, investment positions and a :

- summary of all activity of the participant and plan as of the last business day of the
quarter. The report will be delivered not later than twenty (20) days sfter the end of
each quarter in the absence of unusual circumstances.

Ei Government Reporllng T,

= Process year-end tax reports for pamclpants - 1099R as well as financial repomng o

asswt in the preparation of Form 5500.
F). Communication Services

- Provide employee communiéati_ons describing available _investinent_ options, including
muitimedia informational materials and group presentations as follows:

o Posters and other written announcement material mailed to plan participants to announce

' the new plan and the transition to Fidelity administration. Provide registered ‘
representatives for up to 18 working days of on-site seminars in locatlons selected by

- Ashland. '

¢ Video tapes apprommately 12 to 15 minutes in length descn'bmg the Plan or, at Ashland'
choice, describing investment allocation decisions.

o Afier rollout, an ongoing program (up to $55,000 per calendar year at no additional cost m
Ashland) to keep employees informed and to assist with financial planning to include:.

STAGES® Magazine mailed to plan participants periodically;

The workbooks Guide to Retirement Planning and Guide to Investing;

STAGES Investment Basics - statements stuffers; '

STAGES Planning Guides to be provided to each participant at ‘plan rollout, each
new participant thereafter upon enrollment and provided thereafier at participants’

reasonable request.

rall o 2 S
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5 STAGES Suategy Selector™ - an mteracuve computer program (up to 50 diskertes
per Yyear); and

6. STAGES Distance Learning Program-one (1) satellite broadcast per year to-
-locations selected by Ashland.

.o: Penod:c communication to keep Ashland abreast of trends and events (Connections
‘Newsletter).

G) Other

. Remote access into the Fidelity Recordkeeping System through one (1) personal
computer at Ashland locations. ' .

ASHLAND INC. - - FIDELITY MANAGEMENT TRUST
' - ' COMPANY,, ..
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Annual Participant Fee:
Enrollments by Phone:

Loans-by-Phone Fee:

Minimum Required Distribution:

In‘-Sefvicé Withdrawals by Phone:

Remote Access:

Re_t‘u:.-nlo_f Excess Contribution Fee:

Schedule "B* .

FEE SCHEDULE
$5.00 per participant®, billed
and payable quarterly. .
$5.00 per non-active employee

residing on Fidelity's participant.
recordkeeping system. S
Establishment fee of $35.00 per
loan account; annual fee of $15.00
per loan account. 7 co

$25.00 per participant annual required
distribution.

$15.00 per withdrawal. -

$1.000 per year, plus a monthly .
charge of $3-5 per hour for TYMNET
.. usage. Installation of one remote
. access provided free of charge.

$25.00 per participant, one-time charge
~ per calculation and check generation. ..

«  Other Fees: separate charges for optional non-discrimination testing, extraordinary
expenses resulting from large numbers of simultaneous manval transactions or from errors
not caused by Fidelity, or for reports not contemplated in'this Agreement. The
Administrator may withdraw reasonable administrative fees from the Trust by written .-

 direction to the Trustee.

* This fee will be imposed pro rata for each calendar quarter, or any. part thereof, that it
remains necessary to keep a participant's account(s) as part of the Plan's records, e.g.,
vested, deferred, forfeiture, top-heavy and terminated participants who must remain on file
through calendar year-end for 1099-R reporting purposes. B

vest Co :

PRIMCO Managed Assets

" 0.02% on the asset value of iﬂvesunemj :
contracts resident on the GUIDE
system, :
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uration Comming)

Management Fees:
' ' 25 basis points on the first $50_million in assets;
20 basis points on the next $30 million in assets;
135 basis points on the next $100 million in assets; -
and ]2 1/2 basis points on assets in excess of
 $201 million.

To the extent that assets are invested in Ashland Common Stock, 0,10% of such assets in
the Trust, subject to an annual minimum of $10,000 and an annual maximum of $50.000,
payable pro rata quarterly on the basis of such assets as of the calendar quarter’s last
valuation date. ‘ i Yo

) : The cost of proxy administration, mailing and tabulation services will be pa$s§d
- ‘through to the plan sponsor. ' o : .

Note: These fees have been negotiated and accepted based on current plan assets of $551
million, current participation of 11,839 participants and projected net cash flows of £1.0
million per year. Fees will be subject to revision if these Plan characteristics change .
significantly by either falling below or exceeding current or projected levels. Fees also have
been based on the use of up to 10 investment options, and such fees will be subject to revision
if additional investment options are added. - i ' . -

In the event that Ashland adds a Eompany contribtjtibn to the Plan, the fees stated above will

" not be subject to change given that the following assumptions (provided by Ashland) hold: (1) - -

an increase in participation to approximately 15,400 employees, and (2) annual net cash flow
of $1 million. ' o :

ASHLAND INC.. - - ' FIDELITY MANAGEMENT TRUST

o | - »
7,\ "gy:v M 44/{55 By: ? /47 /g /
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Schedule *C*
. . . B

In accordance with Section 4(b), Ashland hereby directs the Trustee that participants' -

mdmdual accounts may be invested in the followmg mvestment options:

- Low Volatility Fund

Fidelity U.S. Investments-Government Securities Fund L.P.
Fidelity Equity-Income II Fund-

F lc_lehty Contrafund

Fidelity Overseas Fund . °

Fidelity Low-Priced Stock Fund

~ Ashland Inc. Common Stock Fund -
The Package Investment Funds: Conservatxve Moderate and Aggresslve

'I‘he investment option referred to in Sectxons 4(c) and 4(e)(v)(B)(S) shall be Low o

Volanhty Fund.

ASHLAND INC.

By M—é ///Y_S

Date
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Schedule "D*
| Ashland’s Authorization Letter
MS..Carolyn Redden _
Fidelity Institutional Retirement Services Company

82 Devonshire Street - Mailzone ZZ4
Boston, Massachusetts 02109

Ashlend Inc, .Emplogee Savings Plan

=»* NOTE: This'schedule' should contain names and signatures for ALL .
individuals who will be providing directions to. Fidelity representatives in
connection with the Plan. S -

" Fidelity representatives will be unable'to accept directions from any ihdividual
whose name does not appear on this schedule.*** . -

Dear Ms. Reddet}:'

This letter is sent to you in accordance with Section 7(a) of the Trust Agreement, dated
as of October 1, 1995, between Ashland Inc. and Fidelity Management Trust Company. Those
whose signatures are provided below are designated as the individuals who may provide
directions upon which Fidelity Management Trust Company shall be fully protected in relying.
Only one such individual need provide any direction.. The signature of each designated '
individual is set forth below and certified to be such. . -

You may ~rely upon each designatibn and certification set forth in this letter until yo'u. o
receive written notice of the termination of authority of 2 designated individual.

Very truly yours,
B Asbland'lnc.. .
By:

- Title:
Date:

igna ignated individual]
[name of ‘designated individual]

designated indjvidu
[name of designated individual)

ature of designated indjvid
[name of designated individual]
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Schedule "E"

To be Provided by In-House Counsel. .

Ms. Carolyn Redden
Fidelity Institutional Renremem
Services Company
- 82 Devonshire Street - ZZ4 A
Boston, MA 02109 . - T

[Name of Plan] .
Dear Ms. Redden: .

. In accordance with your request, this letter sets forth our opxnion with respect to the
quaJiﬁed status under section 401(a) of the Internal Revenue Code of 1986 (including
amendments made by the Employee Retirement Income Security Act of 1974) (the *Code"), of
the [name of plan], a$ amended 0 the date of this letter (the "Plan')

S S

'I‘he matenal facts regarding the Plan as we understand them are as follows. The most
recent favorable determination letter as to the Plan's qualified status under section 401(a) of the
Code was issued by the [location of Key District] District Director of the Internal Revenue SF
. Service and was dated [date] (copy enclosed). ‘The version of the Plan submitted by [name of SR
company] (the "Company®) for the District Director's review in connection with this S
. determination letter did not contain amendments made effective as of [date]. These
amendments, among other matters, {brief description of amendments]. [Subsequent -
amendments were made on {date] to amend the prowsxons ‘dealing with [bnef descnpnon of -

; amendments] J-

The Company has informed us that it intends to submit the Plan 10 the [location of Key -
District) District Director of the Internal Revenue Service and to request from him a favorable
determination letter as to the Plan's qualified status under section 401 (a) of the Code. The
Company may have to make some modifications to the Plan at the request of the Internal
Revenue Service in order to obtain this favorable.determination letter, but we do not expect -
any of these modifications to be material. The Compa.ny has informed us that it will make -

" these modifications.

+

Based on the foregomg statements of the Company and our review of the provxsxon.s of
the Plan, it is our opinion that the Internal Revenue Service will issue a favorable
determination letter as to the qualified status of the Plan, as modified at the request of the
" Internal Revenue Service; under section 401(a) of the Code, subject to the customary condition

. that continued qua]iﬁcation of the Plan, as modified, will depend on its effect in operation

[Furtbermore, in that the assets are in part invested in common stock issued by the
‘Company or an affiliate, it is our opinion that the Plan is an “eligibie individual account plan”
(as defined under Section 407(d)(3) of ERISA) and that the shares of common stock of the
Company held and to be purchased under the Plan are quaht‘ymg employer securities” (as
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| defined under Section 407(d)(S) of ERISA). Finaily, it is our bpinion that interests in the Plan
are not required 10 be registered under the Securities Act of 1933, as amended, or, if such
registration is required, that such interests are effectively registered under said Act.]

Sincerely,
[name of law firm])

By Isigﬂamﬁ!armer]
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| Schedule "F*
MMEMM
ln accordance with Section 4(b), Ashland hereby directs the Trustee to continue to hold

the following Existing Investment Contracts until such time as Ashland or an investment
manager appointed by Ashland directs otherwise:

ed ate d Fi T

- Maturity Date:

Contract Issuer:

Contract Number:

Maturity Date:

_Contract Issper:
Contract Number:
" Maturity Date:

Contract Issuer:

Contract Number:

Maturity Date:

Contract Issuer: Aetna Life. Insurance Company
Contract Number: LT1370101
Maturity Date: . 277196
Contract Issuer: - Canada Life Assurance Company
" Contract Number: 45394
Maturity Date: ~ 11/27/95
Contract Issuer: Hartford Life Insurance Company
Contract Number: 9105
.Maturity Date: 5/1/96
Contract Issuer: _ John Hancock Mutual Life
© Contract Number: 5706
~ Maturity Date: 10297
Co_ntract Issuer: Mass Mutual Life Insurance Company :
Contract Number: 6226 : . .
Maturity Date: 3/31/97
Contract Issuer: - Metropolitan Life Insurance Company
. Contract Number: 13679 :
Maturity Date:: 2!1199
Contract Issuer: . Metropohtan Llf‘e Insurance Company
Contract Number: ~ 13690 '
4130199

New York Life Insurance Company
06712-001

- 1/12/98

New York Life Insoraoco Company
06712-002
11/28/96

'New York Life Insurance Company

06712-003

5/28/98
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Contract Issuer:

Contract Number:

-Maturity Date:

Contract Issuer:

Contract Number:

Maturity Date:

Contract Issuer:

Contract Number: o

Maturity Date:

Contract Issuer;

Conqact Number:
“Maturity' Date:

Contract Issuer:

Contract Number:

“Maturity Date:
Contract Issuer:
‘Contract Number:
Matunty Date:

Va iT:|

Contract Issuer:

Contract Number:

Maturity Date:_
s

. Contract Issuer:

"Contract Numbex:

Maturity Date:

Contract Issuer;

Contract Number:

Maturity Date:

Contract Issuer:

Contract Number:

Maturity Date:

~ Contract Issuer:

Contract Number:

Maturity Date:

New York Life Insurance Company
06712-004
8/3/98

Peoples Security Life -
131ST

- 9128095

Provident Mutual Life
8037-001
10/5/95

Prudential Insurance Company of Amenen
6100-213

| 6/3196

“Prudential Insurance Company of America

6100-214
6/2/97

State Mutual Life
91290A-06 - '
7129197

and Fixed T
Peoples Security Life
00213LTSL
10/6/95
acked m'

Bankers 'I'mst (DEL) BASIC
-92-408ALP
9/30/00

Bankers Trust (DEL) BASIC
92-408-2 -
12/28/97

CDC Investment Management Corporanon_

143001
10/31/98

. CDC Investment Management Corporation

143-02
10/25/99
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Contract Issuer: -
Contract Number:
Maturity Date:
Contract Issuer:
Contract Number:
- Maturity Date:. .

Contract Issuer:

Contract Number:

Maturity Date:

Contract Issuer:
Contract Number:
Maturity l?ate:

Contract Issuer: _
Contract Number:
Maturity Date:

: Contmct Issuer:
- Contract Number:
Man_:rity Date:

Se
Contract 1ssuer;

Contract Number:
Maturity Date:

Contract Issuer:
- Contract Number:
Mauurity Date:

. Contract Issuer:

Contract Number:
- Maturity Date:

Contract Issuer:
Contract Number:
Maturity Date:

Contract Issuer:
Contract Number:
" Maturity Date:

Contract Issuer:
Contract Number:
Maturity Date:

Co:nmonweahh Life Insurance Company
00091TR-1
5117199

Commonwealth Life lnsurance Company
00091TR-2
5/26/98

~_ Commonwealth Life Insurance Company

00091TR-3
117197

Cmmnonwealth Life Insurance Company |
00091TR-4

- 10/2;/99

Commonwealth Life Insurance Company
00091TR-5 :

" 10/25/00

Provident Life & Accxdent
630-05570

- 9/1/03

ount Contra

Aetna Llfe Insurance Company

014461

11/15/02

Continental Assurance Company
30000-103

+ 1/12/96

_'Mass Mutual Life Insurance Company
- 10478
5002

Mass Mutual Life Insurance Company
10732 .

.7/5/00

MetrOpohtan L:fe Insurance Company
12747
/101

Metropolitan Life Insurance Company
18510-B

12/31/98
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Contract Issuer:

Contract Number:

~ Maturity Date:

Contract Issuer:

.Contract Number:

Maturity Date:

Contract Issuer:

" Contract Number:

Maturi_ty Date:

Contract Issuer:

~ Contract Number:
" Maturity Date: -

Metropolitan Life Insurance Company

18513-B
12/31/98

Provident National Assurance
028-05458
71311917

* Prudential Insurance Company of America

6658-2
5/15/01

Prudential Insurance Company of Amenca

. 6765-3
11/20/00

Note. ‘Maturity dates reflected above are current best estimates and may be sub]ect to change.

ASHLAND INC..

AR TTDds
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Schedule *G®
WXQM’M

'fhe following telephone exchange guidelines are currently employed by Fidelity Institutional
Retirement Services Company (FIRSCO). . ‘

Telephone exchange hours are 8:30 a.m.-(l?]") to 8:00 p.m. (ET) 6ﬁ each business day. A
*business day” is any day on which the New York Stock Exchange is open.

FIRSCO reserves.the right to-change these-ielephone gxchan’gé.guidelinw at its discretion.
Participants may call on any business day to exchange between investment options, “If the
request is received before 4:00 p.m. (ET), it willreceive that day’s trade date, Calls received
after 4:00 p.m.-(ET) Will be processed on 2 next day basis. e

xcha i

It is the intention of the Trustee to maintain a sufficient quizidity-reserve in the Ashland

Common Stock Fund to. meet exchange, redemption or withdrawal requests. However, if there

is insufficient liquidity in the Ashland Common Stock Fund to allow for same day exchanges,
the Trustee will be required to sell shares of Ashland Common Stock to meet the exchange -
requests. If this occurs, the subsequent exchange into other Plan investment options will take
place three (3) business days later. This allows for settlement of the stock trade at the -

- custodian and the comresponding transfer to Fidelity.

36




Schedule "H*

OPERATING PROCEDURES FOR
THE LOW VOLATILITY FUND

: & .
. THE PACKAGED INVESTMENT FUNDS

. Administrative services for the Ashland Inc. Employees Savings Plan Low Volatility Fund and
The Packaged Investment Funds (the ~Funds®) will be provided by Fidelity Management Trust
Company ("FMTC") effective October 1, 1995. These administrative services cover the
»unitization” of the Funds in the Trust. The unitization of the Fund will incorporate the
blending of the Net Asset Values ("NAVs*) of Fidelity Investments® Mutual Funds, and
Fidelity Management Trust Company Commingled Pools, and the PRIMCO Managed Fund in
order to establish an overall NAV for each of the Funds. Individually, each Fidelity mutual
fund, FMTC Commingled Pool, and the PRIMCO Managed Fund shall be known as a S
“Component™ of the Fund. Collectively, they will be referred to as “Components™ of the

" Fond, All dividends, and capital gains, shall be reinvested in each of the Components. : .

In accordance with directions received from Ashland Inc., the Funds shall be referred m
individually as the Low Volatility Fund, the Conservative Strategy Fund, the Moderate
Strategy Fund, and the Aggressive Strategy Fund. ' .

The target allocation and drift allowances of tize Comﬁénenté'of the Funds shall b-e.és faliqws:

The Low Volatility Fund shall be invested primarily in fixed income securities, such as
insurance company investment contracts and bank investment contracts, bonds and short-term
instruments: o

+/-5% 15% PRIMCO Managed Fund

/5% 25% FMIC Short Duration Commingled Pool

1060%
Net participant activity in this Fund will be initially directed to FMTC Short Duration
Commingled Pool. . R
Initially the target allocation will be approximately $20 Million into FMTC Short Duration -

Commingled Pool, which will be significantly less than the 25% target. Over time as
investment copiracts mature the actual investment allocation will come in line to the target

allocations.
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The Conservative Strategy Fund invests primarily in fixed income securities, such as bonds,
short-term instruments and the Low Volatility Fund, as well as stocks for their growth

' potential:

+/-5% 50% Low Volatility Fund

+/-5% 20% Fideiity Government Securities Fund
+/-5% 20% Fidelity Equity Income Il Fund

+/-5%  10% 'Fidelity Contra Fund

100% - .

The Moderate Strategy ‘Fund_invests in'a balance of fixed income securities, such as bonds and
. short-term instruments, as well as stocks for their growth potential: ' o

- +/-5% 30% Low Volaility Fund -

+I—‘S$. 20%  Fidelity Government Securities Fund - g
' 4l-5% 30% Fidelity Equity Income Tl Fund

+/-5% 15% Fidelity Contra Fund

"‘;-I- s% - 5% . Fi-delit.y Oversea..% Fuﬁﬂ |

100%

‘Net partif;ipa'nt‘activity in this Fund shall be initially directed to Low Volatility Fund. .

3g




The Aggressive Strategy invests primarily in stocks, but will also invest a portion of its as
in fixed income securities as a cushion against changing market conditions:

Drift Target Component
+/-5% 15%  Low Volatility Fund

+/-5% 15% Fidelity Government Securities Fund

" 4/-5% 40% Fidelity Equity Income II Fund

" +/-5% 20% . Fidelity Contra Fund

+/-5% 10% Fidelity Oyerseas Fund

XL 3 s
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100%

~ Net participant activity in this Fund shall be initially directed to Low Volatility Fund.

The drift allowance has been established because the allocation of the Components will deviats .
from the target asset allocation ratio due to market fluctuations and daily participant activity.

As such, whenever any Component violates the drift allowance, FMTC shall purchase and/or -
sell shares or units of the Components as appropriate, to bring each Component back to the '
target, FMTC shall rebalance all Funds at least monthly in order to bring each Component

back to the target.

Ashland Ine. will direct FMTC in wriiing of any expenses to be accrued out of the Funds Net

Asset Value.

Ashland Inc. bereby directs FMTC to follow these operating procedura. Aﬁy written changes
. 1o this direction shall be in writing signed by an authorized signatory of Ashland Inc, and .

" agreed to in writing by FMTC.
ASHLAND INC.
By: ' < 10/4/75

ate

FIDELITY MANAGEMENT TRUST
COMPANY, :
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FIRST AMENDMENT TO TRUST AGREEMENT BETWEEN
* FIDELITY MANAGEMENT TRUST COMPANY AND
_ ASHLAND mc .
THIS F]RST AMENDMENT, dated as of the first day of April, 1996, byand = .
between Fidelity Managemcnt Trust Company (the "’I‘rustee') and Ashland Inc (the

“Sponsor”);

WITNESSE:TH

- . WHEREAS, the Trustee and thc Sponsor heretofore entered into a Trust
Agreement dated Octo‘bcr 1, 1995, with regard to the Ash.land Inc. Employec Savmgs

Flan (the “Plan”); and’

WHEREAS the Tnistee and the Sponsor now desire to amend saxd trust e
agreement as provided for in Sectlon 13 t.hcreof . T

NOW THEREFORE, in consideration of the ‘above prermses the 'I‘rustee and the CLEe
Sponsor hcrcby amend the trust agreement by: C _ -

( 1) Amending the * money class1ﬁcanons portlon of Schedule “A” by addmg' ey
' the following; . R

Restricted Match
Ballenger Transfer

. IN WITNESS WHEREOF, t.he Trustee and the Sponsor have caused this First -~
Amendment to be executed by theu' duly authorized officers effective as of the day and

year first above written.

A S
e

ASHLAND INC. . ' FIDEL ANAGEMENT TRUST COMPANY

ety

By: L 224f5 vy

Dat;e

¢ President

" Date




' SECOND AMENDMENT TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND |
ASHLAND INC.

. THIS SECOND AMENDMENT, dated as of the fifteenth day of April, 1996, by
and between Fidelity Management Trust Company (the “Trustee”) and Ashland Inc.

(the “Sponsor”); -
WITNESSETH:

- M—IEREA'S,’ the Trustee and t.hc_Sponsor heretofore entered into a Trust
Agreement dated October 1, 1995, with regard to the Ashland Inc. Employee Savings
Plan (the “Flan”); and S

V'Wll'IEREAS. the Trustee and the Sponsor now desire to amend said trust
agreement as provided for in Section 13 thereof; - :

NOW THEREFORE, in consideration of the above premises the Trustee and the
Sponsor hereby ame_:n_d the trust agreement by: - : .

(1) Amending and restating Section 4(¢) as follows:

(¢) Ashland Common Stock. Trust investments in Ashland Common Stock
shall be made via the Ashland Common Stock Fund and the Ashland
Restricted Stock Fund (the “Stock Funds”®) which shall consist of shares of

" Ashland Stock and short-term liquid investments, including Fidelity
Institutional Cash Portfolios: Money Market Portfolio: Class A or such other
Mutual Fund or commingled money market pool as agreed to by Ashland and
Trustee, necessary to satisfy the Fund's cash needs for transfers and a
payments. A cash target range of 80 to 120 basis points shall be maintained in
each of the Stock Funds. Such target range may be changed as agreed to in
writing by Ashland and the Trustee. The Trustee is responsible for ensuring
that the actual cash held in each of the Stock Funds falls within the agreed
upon range over time. Each participant’s proportional interest in the Stock -
Funds shall be measured in units of participation, rather than shares of
Ashland Common Stock. Such units shall represent a proportionate interest in’
all of the assets of the Stock Funds, which includes shares'of Ashland Common
Stock, short-term investments and at times, receivables for dividends and/or
Ashland Common Stock sold and payables for Ashland Common Stock’
purchased. A Net Asset Value ("NAV”) per unit will be determined daily for
each unit outstanding of the Stock Funds. The return earned by the Stock
Funds will represent a cormbination of the dividends paid on the shares of
Ashland Common Stock held by the Stock Funds, gains or losses realized on
sales of Ashland Common Stock, appreciation or depreciation in the market
price of those shares owned, and interest on the short-term investments held
by the Stock Funds. Dividends received by the Stock Funds are reinvested in




DI
'll

additional shares of Ashland Common Stock. Ithstments m Ashland Co'nirﬂq:_p o

Stock shall be subject to the following limitations: _ . R

" (i) Acquisition Limit. Pursuant to the Plan, the Trust may be
invested in Ashland Common Stock to the extent necessary to comply
with.investment directions under Section 4(c) of this Agreement. :

(i) Fiduciary Responsibility. The Trustee shall have no duty to
monitor the suitability under the fiduciary duty rules of section 404(a)(1)
of ERISA (as modified by section 404(a)(2) of ERISA) of acquiring and
holding Sponsor Stock. The Trustee shall not be liable for any loss, . -
which arises from the directions of Ashland or Plan Participants with . -~
respect to the acquisition and holding of Ashland Common Stock, unless - = | v
it is clear on their face that the actions to be taken under those - R
 directions would be contrary to the terms of the Plan or this Agreement.

(iii) Execution of Purchases arid Sales.

_ " {A) After netting all purchases and sales, any remaining -

. purchases and sales of Ashland Common Stock (other than for S
exchanges) shall be madé on the open market on the date on which the I
Trustee receives from Ashland in good order all information and
documentation necessary to accurately effect such purchases and sales -
(or, in the case of purchases, the date on which the Trustee has received .. -
a wire transfer of the funds necessary to make such purchases)... . =
Exchanges of Ashland Common Stock shall be made in accordance with- -
the Telephone Exchange Guidelines attached hereto as Schedule."G".* -
Such general rules shall not apply‘in the following circumstances: -

(1) If the Trustee is unableé to purchase or sell the total
number of shares required to be purchased or sold on such dayasa - -
. result of market conditions; or : _

(2) If the Trustee is prohibited by the Securities and
Exchange Commission, the New York Stock Exchange, or any other
regulatory -body. from purchasing or selling any or all of the shares
required to be purchased or sold on such day. '

_In the event of the occurrence of the circumstances described in (1) or . .
(2) above; the Trustee shall purchase or sell such shares as soon as CoeE
possible thereafter and shall determine the price of such purchases or '
sales to be the average purchase or sales price of all such shares '
purchased or sold, respectively. The Trustee may follow directions from

Ashland to deviate from the above purchase and sale procedures ’

_provided that such direction is made in writing by Ashland.

(3) Upon the cii;ection of Ashland, Ashland Common

Stock may be contributed to the Plan by Ashland or purchased by the
Trustee from Ashland or an affiliate. Stock contributed by Ashland or




purchased by the Trustee from Ashland or an aﬂihate shall be valued at
the closing price of such stock on the New York Stock Exchange (NYSE)

. for the trading day on which such stock is contributed or sold to the

Plan. In no event shall a commission be charged with respect to stock
contributed by Ashland or purchased from Ashland or an affiliate. The
number of shares to be transferred will be determined by dividing the
total amount of Ashland Common Stock to be purchased by the closing

price of Ashland Common Stock on the NYSE on the trading date.

. (B) Use of an Affiliated Broker. Ashland hereby directs the -
Trustee to use F:dehty Brokerage Services, Inc. ("FBSI") to provide

. brokerage services in connection with any open market purchase or sale

of Ashland Common ‘Stock in accordance with directions from Plan
participants. FBSI shall execute such directions directly or through its
affiliate, Natienal Financial Services Company ("NFSC"). The provision of
brokerage se.mccs shall be subject to the followmg . .

(1) As consideration for suc.h brokerage semces. ‘
Ashland agrees that FBSI shall be entitled to remuneration under this .
authorization provxsmn in the amount of three and one-half cents
($.035).commission on each share of Ashland Common Stock bought or
sold by it.. Any change in such remuneration may be made only by a

- signed agreemcnt between Ashland and Trustee. -

(2) F‘ollowmg the procedures set fort.h in Department of ‘. | . |

Labor PTOhlblted Transaction Class Exemption 86-128, the Trustee will
provide Ashland with the following documents: (1) a descnptxon of FBSI's
brokerage placement pracuces (2) a copy of PTCE 86-128; and (3) a form

' by which Ashland may terminate this authorization to use a broker

affiliated with the Trustee. The Trustee will prowde Ashland with this
termination form annually, as well as an annual report which
surnmarizes all securities transaction-related charges incurred by t.he
Plan, and the Plan's annualized turnover rate.

(3] Any successor organization of FBSI, through ,
reorganization, consolidation, merger or similar transactions, shall, upon.
consumption of such transaction, become the successor broker in

accordance wuth the terms of this authorization provision.

(4) The Trustee and FBSI shall contmue to rcly on this

‘authorization provision until notified to the contrary. Ashland reserves .

the right to terminate this authorization upon snrty (60) days written -
notice to FBSI (or its successor) and the Trustee, in accordance with -

' Sectlon 11 o{ this Agreement.

(iv) Securities Law Reports. . Ashland shall be respons1b1e for filing
all reports required under Federal or state securities laws with respect to
the Trust's ownership of Ashland Common Stock, including, without
limitation, any reports required under section 13 or 16 of the Securities

' Exchange Act of 1934, and shall :.m.med:ately nonfy the Trustee in-



writing of any requirement to stop purchases or sales of Ashland
Common Stock pending the filing of any report. The Trustee shall
provide to Ashland such information on the Trust's ownership of )
Ashland Common Stock as the Named Fiduciary may reasonably request
in order to comply with Federal or state securities laws. -

(v} Voting and Tender Offers. Notwithstanding any other
provision of this Agreement, the provisions of this Section shall govern
the voting and tender of Ashland Common Stock. Ashland, after
consultation with the Trustee, shall pay for all printing, mailing,

. tabulation and other costs associated with the voting and tendering of .
. Ashland Common Stock. o
(A) Voting.
. : ' (1}  Before each annual or special meeting of the
' shareholders of Ashland, the Trustee shall send to each Flan participant
with an interest in Ashland Common Stock through his participation in.
the Stock Funds, a copy. of the notice of the mecting and the proxy
solicitation materials for the meeting together with a voting instruction
form to be returned to the Trustee or its designee requesting confidential
written instructions on how the Ashland Common Stock allocable to
such participant’s interest in the Stock Funds is to be voted by the
Trustee. The materials furnished to participants shall include a notice |
explaining each participant’s right to. instruct the Trustee with respect to
the voting of shares of Ashland Common Stock allocable to his interest
in the Stock Funds, and shall state the method by which the Trustee -
shall vote shares for which it receives no instruction. Except to the
extent required.by law, these instructions will be held in confidence by -
the Trustee and its designee, and will not be divulged to Ashland, any _
Ashland officer or employee, or any other person except in the aggregate,
unless otherwise required by law.

, '{2)  Upon timely receipt of such instructions, the Trustee -
(after combining votes of allocable fractional shares to give effect to the
greatest extent to participants’ instructions) shall vote shares of Ashland
Common Stock as instructed by the participants. The Trustee shall vote
shares of Ashland Common Stock for which it has received no '
instructions in the same proportion on each issue as it votes those -
shares allocable to participants’ interest in the Stock Funds for which it
has received voting instructions from participants. '

, (3) . Ashland shall provide the Trustee with copies of the
" notice of any annual or special meeting of the shareholders of Ashland
and the proxy solicitation materials in sufficient time and number to
allow timely distribution to participants as set out above.




(B) Tender Offers.

(1) Instructions to Trustee. In the event a tender offer

_shall be received by the Trustee for any shares of Ashland Common -

Stock held by the Trustee, the Trustee shall as soon as practicable

distribute to each participant: {a) the materials distributed to Ashland

shareholders in connection with the tender offer; (b) a notice explaining
- a participant’s rights to instruct the Trustee with respect to the tender of

Ashland Common Stock allocable to his interest in the Stock Funds and
stating the method, by which the Trusteée shall tender shares for which it
receives no instruction; and (c) a form by which such participant may -
instruct the Trustee in writing whether or not to tender or exchange
shares of Ashland Common Stock allocableé to his interest in the Stock
Funds. _AshJand and the Trustee may also provide participants with
such other material conccrmng the tender or exchange offer as the
Trustee and Ashland in their discretion determine to be appropriate.
Ashland shall cooperate with the Trustee to insure that partlcnpants
recmve the rcqu151te information in a timely manner.

o (2) ’I‘rustee Action on Participant Instruct:ons Each
part.lc:pant who has an interest in the Stock Funds shall be entitled to
give written direction to the Trustee to tender or not to tender some or
all of the shares of Ashland Common Stock allocable to his interest in -

. the Stock Funds (including fractional shares). The Trustee shall tender .
or not tender shares of Ashland Common Stock in accordance with
written instructions received in a timely manner from participants. The
Trustee shall not tender shares of Ashland Common Stock allocable to a .
participant’s interest in the Stock mnds for which t.hc Trustee has

received no mstructlon

: (3) Conﬁdent:ahtﬁ The mstruct:ons rcce:ved by the -
Trustee from a participant shall be held in confidence by the Trustee and .
any contractor retained by the Trustee to assist in tabulation of tenders
and shall not be divulged or released to Ashland, any Ashland officer or
employee, or any other person except in the aggrcgate, unless otherwxsc

required by law,

: R ) Withdrawal of Shares. A p'art.icipant who has
directed the Trustee to tender some or all of the shares of Ashland

' Common .Stock allocable to his interest in the Stock Funds may, at any
time prior to the deadline, direct the Trustee in writing to withdraw some
or all of the tendered shares allocable to such participant’s interest in
the Stock Funds, and upon timely receipt of such instructions, the -
Trustee shall withdraw the directed number of shares from the tender
offer prior to the deadline. A participant shall not be limited as to the
number of directions to tender or withdraw that the participant may give

to the Trustee,




. (5)  Partial Offers. In the event that an offer for fewer
than all of the shares of Ashland Common Stock held by the Trustee
shall be received, the total number of shares of Ashland Common Stock
that the Trustee tenders pursuant to such offer shall be allocated among
participants’ interest in the Stock Fund on a pro rata basis in
accordance with the directions received from participants with respect to
the shares of Ashland Common Stock allocable to their interest in the

Stock Funds. .

(6) Multiple Offers. In the event that, prior to the
termination of a tender offer for shares of Ashland Common Stock held
by the Trustee, another offer is received by the Trustee for the shares of
Ashland Common Stock subject to the first offer, the Trustee shall use
its best efforts under the circumstances to solicit written instructions' -
from the participants with respect to the shares of Ashland Common "
Stock allocable to each participant’s interest in the Stock Funds as to:

. (a) whether to withdraw shares previously tendered in response to the
first offer; and whether to tender pursuant to the second offer any such
shares so withdrawn; and (b) whether or not to tender pursuant to the
second offer shares not previously tendered. The Trustee shall follow all

such written instructions received in a timely manner from participants, @ . o

* " in accordance with the provisions of this Section 4(3)(v)(B). With respect
. to any further offer received by the Trustee. (inchiding successive offers
from one or more existing offerors) for Ashiand Common Stock subject to .

| any earlier offer, the Trustee shall act in the same manner as described.: ..o

" in this subsection 4(e)(v)(B)(6).

. (7)  Nolmpact on Account. A participant’s instructions
to the Trustee to tender or exchange shares of Ashland Common Stock .
shall not be deemed a written election by the Plan to withdraw, or have
distributed; any or all of his withdrawal shares, nor shall such
instructions give rise to a suspension from the Plan or a forfeiture of any
portion of the participant’s account The Trustee shall credit to each " .
proportional interest of the participant from which the tendered shares
of Ashland Common Stock were taken the proceeds received by the  *
Trustee in exchange for the shares of Ashland Common Stock tendered
from that interest. Pending receipt of directions from the participant, -
funds received by the Trustee in exchange for tendered shares of '

_Ashland Common Stock shall be invested by the Trustee in the fund

described in Schedule “C". -

(vi) Shares Credited. For all purposes of this Section, the number
of shares of Ashland Common Stock deemed “credited” or “reflected” toa " .
participant’s proportional interest shall be determined as of the last -
preceding valuation date. The trade date is the date the transaction is

- valued.

. (vii) General. With respect to all rights other than the right to
vote, the right to tender, and the right to withdraw shares previously




tendered, in the case of Ashland Common Stock credited to a
participant’s proportional interest in the Stock Funds, the Trustee shall
follow the directions of the participant and if no such directions are
received, the directions of Ashland. The Trustee shall have no duty to
solicit directions from participants. With respect to all rights other than
the right to vote and the right to tender, in the case of Ashland Common
Stock not credited to partlcxpants accounts, the Trustee shall follow the

directions of Ashland.

(viii) Conversion. All provisions in this Section 4(e) shall also apply to
any securities received as a result of a conversion of Ashland Common

Stock..

(2) ‘Amending the “investment ophons portlon of Schedules * and “C" as
follows ... : ,

. Restricted Ashland Stock Fund
" (3) Amen_ding Schedule “B” as follows:
Trustee Fee:

To t.he extent t.hat assets are mvested in Ashland Common Stock and

Ashland Restricted Stock, 0.10% of such assets in the Trust, subject to- - -

an annual minimum of$10 000 and an annual maximum of $60,000,.
payable pro rata quarterly on the basis of such assets as of the calendar

quarter’s last valuation date.

IN WITNESS WHEREOF the Trustee and the Sponsor have caused th.xs Second
. Amendment to be executed by theu' duly authorized officers effective as of the day and:

year first above wnttm

ASHLAND INC % IDE
| )9_

AGEMEN’I‘ TRUST COMPANY

Jislse

Date
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THIRD AMENDMENT TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
ASHLAND INC, _

- THIS THIRD A.MENDMENT dated as of the fifteenth day of February, 1997, by and between Fidelity
Management Trust Company (the *Trustee”) and Ashland Inc. (the “Sponsor”);.

WITN ESSETH:

WHEREAS, the Trustee and the Sponsor heretofore entered mto a Trust Agreernent dated October 1,
1995, with regard to the Ashland Inc. Employee Savings Plan (the “Plan”); and _

WHEREAS, the Trustee and the Sponsor now deslre to amend said Trust Agreement as provnded for in
Section 13 thereof; Sty )

NOW THEREFORE in consuderatlon of the above premises the Ttustee and the Sponsor hereby

' amend the Trust Agreement by:

4} Amendmg the “money classrf‘ cations” pomon of Schedule “A” by addlng the follow:ng:

. LESQP Diversification
Rollover .

IN WITNESS WHEREOQF, the Tiustee and the Sponsor have caused this Third Amendrnent tobe -

.executed by their duly authorized officers effective as of the day and year first above written.

ASHLAND INC. "FIDELITY MANAGEMENT TRUST COMPANY. .

Date Vice President e ate




e
Ashlans

\SHLANn ING. ¢ P.O. BOX 14000 ¢ LEXINGTON, KENTUCKY 40512 » PHONE (608 B57-7777

May 20, 1997

Michael C. Noonis e

Fidelity Institutional Retirement Services Company .
300 Puritan Way E . :

Mail Zone MM2ZM : ‘
Mariborough, Massachusetls 01752

Re: ASHLAND EMPLOYEE SAVINGS PLAN - PLAN SPONSOR WORKSTATION ADDENDUM

Dear Mike:

This letter is sent to you in lieu-of a signed amendment to the Trust Agreement, dated as of
October 1, 1995, between Ashland Inc. and Fidelity Management Trust Company.

We hereby consent to the addition of Plan Sponsor Workstation (PSW) functionality and its
related -charges 10 our service configuration for the above referenced plan. PSW is a -

" windows-based application that seeks to provide FIRSCo plan sponsors with direct access to . . . .

plen and parlicipant information. The information that can be accessed would replicate the

current remote access functionality such as plan specific balances, participants balances, fund

prices, history information and loan information. We understand that our existing remote

access to FPRS will be terminated after PSW has been successfully installed. s
" Fees for this service are: | ‘

» Wil be the same as is currently being charged for Ashland’s remote access termihals. .
+ Number PSW installations: _7

o Usage Fees:

- Access to PSW via an Interet “web browser”, there is no additional fees for--
the service,

. Alternatively, access to PSW rﬁajr be obtained via an MCi service that FIRSCo has
established for PSW. The usage fee for this service is $5.00 per hour for each
hour of connection to MCI. B ‘ -

Both the annu'al'servic,e fee and the usage fees will be billed by FIRSCo quarterly.
Very truly yours,

Larry E. Smith, Manager
Retirements

htopy/Avww.eshiend.com



FOURTH AMENDMENT TO THE TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
ASHLAND INC.

" THIS FOURTH AMENDMENT, dated as of the first day of October, 1997, by and between
Fidelity Management Trust Company (the “Trustee™) and Ashland Inc. (the “Sponsor™); _

WITNESSETH:

_ WHEREAS, the Trustee and the Sponsor heretofore entered into a Trust Agreement dated
. October 1, 1995, with regard to the Ashland Inc.. Employees Savings Plan (the “Plan”™); and
WHEREAS, the Trustee and the Sponsor now desire to amend said Trust A‘greemeni as -
. provided for in Section 13 thereof; ' o : .

NOW THEREFORE, in consideration of the above premises the Trustee and the Sponsor"'
hereby amend the Trust Agreement by: e S

Q) Amending Section 4 Investment of Trust by adding a new subsection (1) Common ot
Collective Trusts as follows:
- ti . To invest all or any part of the asscts of the
“Trust Fund in any collective investment trust or group trust which then
provides for the pooling of the assets of plans described in Section 401(a) of
ERISA and exempt from tax under Section 501(a) of the Internal Revenue
Code (“Code®), or any comparable provisions of any future legislation that
amends, supplements, or supersedes those sections, provided that such
collective investment trust or group trust is exempt from tax under the Code or
regulations or rulings issued by.the IRS; the provisions of the document
governing such collective investment trusts or group trusts, as it may be
amended from time to time, shall govern any investment therein and are hereby
made a part of this Plan document and its corresponding Trust Agreement.

-7+ IN WITNESS WHEREOF, the Trustee and the 'Spt-msor have caused this Fourth Am“idlﬁent o
, be executed by their duly authorized officers effective as of the day and year first above written. :

ASHLANDINC. ' FIDELITY MANAGEMENT TRUST
. COMPANY . |

N L 22 ghofr i Moty

WO




FIFTH AMENDMENT TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
ASHLAND INC.

_— TI{IS FIFTH AMENDMENT, dated as of the first day of]anuary, 1998, by and bctwoen Fldehty
Management Trust Company (the “Trustee”) and Ashland Inc.(the “Sponsor™);

“fITN'ESSI-.'I’H.

REAS the Trustee and the Sponsor heretofore entered into a Trust Agreement dated October .

-1, 1995 with regard to the Ashland Inc. Employee Savings Plan (the “Plan”); and

. WHEREAS, the Trustee and the SpOnsor now desire to- amend said Tmst Agreemem as provided- '_

. formSechonlBthereof;

'NOW THEREFORE, in ‘consideration of the above prem:ses, the Trustee and the Sponsor hcreby
amend the Trust Agreement by:

1) Amendmg the “Other” pomon of Schedule “A” by adding the followmg bullet item:
p For participants with outstanding Joans who cease 1o be pa:d through the payroll
system of the Sponsor: Fidelity shall prowde to these participants a loan coupon
" boak for the purpose of scheduling and processing loan- repaymum

IN WITNESS WHEREOF, the Trustee and the Sponsor have caused this Fifth Amendment to bo -

: mcocoted by their duly authonzed officers effective as of the day and year first above wntten

L

ASHLAND INC. | ' , FIDELITY MANAGEMENT TRUST COMPANY _'




SIXTH AMENDMENT TO THE TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
~ ASHLAND INC.

. THIS SIXTH AMENDMENT, dated as of the first day of February, 1998, by and between:
Fidelity Management Trust Company (the “Trustee™) and Ashland Inc. (the *Sponsor’”);

WITNESSETH:

' WHEREAS, the Trustee and the Sponsor heretofore entered into a Trust Agreement dated
October 1, 1995, with regard to the Ashland Inc. Employees Savings Plan (the “Plan’"); and

_ WHEREAS, the Trustee and the Sponsor now desire to amend said Trust Agreement as provi_ded
_for in Section 13 thereof; : - : - .

NOW THEREFORE, in consideration of the #bov_e premises the Trustee and the Sponsor hereby
amend the Trust Agreement by: . ' : '

qa)y Effective January‘l, 1998, amending Schedule “B” by deleting the “ Annual Participant
Fee” section and restating the “Note” section as follows: _

Note: . These fees have been negotiated and accepted based on the following Plan
characteristics: total current plan assets of $811.3 million, current participation of 15,453
participants, cusrent stock assets of $145.9 million, total Fidelity managed Mutua) Fund
assets of $343.7 million, total Strategy Fund assets of $123.6 million, total '
Outside/Fundsnet Fund assets of $198.1 million and projected net cash flows of $3.9 '
million per year. Fees will be subject to revision if these Plan characteristics change
significantly by either falling below or exceeding current or projected levels. Fees also

" have been based on the use of up to 8 investment options, and such fees will be subject to

revision if additional investment options are added.

' IN WITNESS WHEREOF, the Tristee and the Sponsor have caused this Sixth Amendment 16 be -
executed by their duly authorized officers effective as of the day and year first above written. .-

. ASHLAND INC. - C | FIDELITY MANAGEMENT TRUST -~
. SRR _ COMPANY | I
~ By:_Z”"‘"z Y2/78 BW btep
‘ ‘ Date . 7 T Date

X7




SEVENTH AMENDMENT TO THE TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND -
ASHLAND INC.

. THIS SEVENTH AMENDMENT, dated as of the first day of July, 1998, by and between
Fidelity Management Trust Company (the “Trustee™) and Ashiand Inc. (the *“Sponsor™);

_ WITNESSETH:
| WHEREAS, the Trustee and the Sponsor heretofore entered into a Trust Agreement dated _
. October 1, 1995, with regard to the Ashland Inc. Employee Savings.Plan (the “Plan”); and
L | WI-]I:'.REAS, the Trustee and the Sponsor now desire to amend said Trust Agreement as provided -
.fori_nSgc_tiOnlBthe‘reoﬁ _ : : - . | | o .
. NOW THEREFORE, in consideration of the above premises the Trustee anid thie Sponsor hereby
amend the Trust Agreement by: . _ .

a Amending Section 4(b), Available Investmient Options, by redefining *“Mutual Funds” as
follows: . ; C ,

' (i) securities issued by investment companies advised by Fidelity Management & :
Research Company (“Fidelity Mutual Funds”) and certain securities issued by registered
investment companies not advised by Fidelity Management & Research Company
(*“Non-Fidelity Mutual Funds™) (collectively referred to as *“Mutual Funds™).

(7)) Amending Section 4(d), Mutual Funds, by inserting the following senteqoﬁ'before the
first sentence: . R . . T '

All transactions involving Mutual Funds which are not advised by Fidelity-Management '
& Research Company (*“Non-Fidelity Mutual Funds™) shall be done in accordance with
the Operational Guidelines for Non-Fidelity Mutual Funds attached hereto as Schedule

uln- .

) Arhending the “investment options” section of Schedules “A” and “C” by adding the
' following: ' . . . . . '
- Spartan US. Equny Index Fund -
- Fidelity Blue Chip Growth Fund
- PIMCO Mid-Cap Growth Fund

- PIMCO Total Return Fund
- Franklin Small Cap Growth Fund }

@) Amending Schedule “B” by adding "NoneFidclitj Milfual, Funds” as follows:

‘Non-Fidelity Mutual Funds: ..~ 35% annual administration fee on the PIMCO
Mid-Cap Growth Fund and the Franklin Small
Cap Growth Fund I; .25% trust administration .
fee on all other Non-Fidelity Mutual Fund assets




(to be paid by the Non-Fldellty Mutual Fund
vendor).

). . Adding Schedule “1”, Operational Guidelines for Non-Fidelity Mutual Funds, as
o attached.

IN WITNESS WHEREOF the Trustee and the Sponsor have caused this Seventh Amendment to
be executed by 1helr duly authorized officers effective as of the day and year first above written.

ASHLAND INC. A - FIDELITY MANAGEMENT TRUST
' | COMPANY =
- By: — L BY L m
- E . Date i .

Date



Schedule“1”

OPERATIONAL GUIDELINES FOR NON-FIDELITY MUTUAL FUNDS

Pricing :
By 7:00 p.m. Easlem Time ("ET™) each Business Day, the Non-Fndehty Mutual Fund Vendor

(Fund Vendor) will input the following information (“Price Informanon") into the Fidelity

Panicipam'Rec'or.dkeeping Syétém (“FPRS”) viathe remote access price.screen that Fidelity

Investments Insti_tutional Operations .Comp:lm)_z, Inc. (“FIIOC™), an affiliate of the Trustee, has

provided to the"Fund Vendor: (1) the net asset value for each Fund at the Close of Trading, (2) the

chanée in each Fund's net asset value ﬁ-dm the Close of Trading on the pridr Business Day, and B

(3) in the case of an income fund or funds, the daily accrual for interest rate factor (*mil rate”). . . . '
FI]OC must receive Price Informatnon each Business Day (a “Business Day” is any day the New

York Stock Exchange is open). 1f on any Business Day the Fund Vendor does not provide such

'Price Information to FIIOC, FIIOC shall pe;na all associated transaction ﬁt;'tivity in the Fidelity

Participant Recordkcepmg System (“FPRS”) until the relevant Price Information is made

. ava:lable by Fund Vendor.

_ ']"rs.ade Acti\}ity‘and Wire 'l"fansi‘er! |
By 7:00.a.qm. ET each Business Day following Trade Date (**Trade Date p__g One”), FHOC will -
provide, via facsnmlle, to the Fund Vendor a consolidated report of net purchase or net redemption
activity that occurred i in each of the Funds up to 4:00 p.m. ET on the prior Business Day. The report
will reflect the dollar amount of assets and shares to be invested or withdrawn for each Fund. FIIOC

_will transmit this report to the Fund Vendor each Business Day, regardless of processmg activity. In
the event that data contained in the 7:00 a.m. ET facsimile transrmss:on represents estunated trade
activity, FIIOC shall prov:de a final facsimile to the Fund Vendor by no later than 9:00 a.m. ET. Any

. resulting ad_;ustmems shall be processed by the Fund Vendor at the net asset value for the prior '

Business Day.

The Fund Vendor shall send via regular mail to F1IOC transaction confirms for all daily activity in
each of the Funds. The Fund Vendor shall also send via regular mail to FIIOC, by no later than t.he
fifth Business Day following calendar month close, a monthly statement for each Fund. FllOC

agrees to noufy the Fund Vendor of any balance dlsc;epancles within twenty (20) Business Days of

receipt of the monthly statement.




For purposes of wire tran.sfers, FIIOC shall transmit a daily wire for aggregate purchase activity
and the Fund Vendor shail transmit a daily wire for aggregate redemption activity, in each case

including all activity across all Funds occurring on the same day.

Prospecrus Delivery N
FIIOC shall be responsrble for the timely dchvery of Fund prospectuses and penodlc Fund reports
(*Required Materials™) to Plan participants, and shall retain the services of a thu'd-party vendor to

handle such mailings. The Fund Vendor shall be respons:ble for all materials and production costs,

and hereby agrees to provide the Required Matenals to the thlrd-party vendor selected by FIIOC.
“The Fund Vendor shall bear the costs of mailing annual Fund reports to Plan participants. FIIOC

shall bear the costs of mailing prospectuses to Plan participants.A

_Proxiea _
The Fund Vendor shall be respons:ble for al] costs associated with the productxon of proxy materials. .

FI1OC shall retam the services of a third-party vendor to handle proxy solicitation mailings and vote
tabulauon Expenses assoclated with such services shall be billed directly to the Fund Vendor by the ' |

third-party vendor.

Pamcipant Communicatiom .
The Fund Vendor shall provide mternal]y—prepared fund descriptive mfonnanon approved by the-
Funds’ legal counsel for use by FIIOC i in its written partmpant communication materials. FIIOC shall
uuhze historical performance data obtamed from th;rd-party vendors (currently Mormngstar lnc.,

' FACTSET Research Systems and Lipper Analytical Servnces) in telephone conversations with plan
N pammpants and in quarlerly partlmpanl statemems The Sponsor hcreby consents to FI1OC’s use of o
such materials and acknowledges that FIIOC is not responsible for the accuracy of such thlrd-party
information. FIIOC shall _seek the approval of the Fund Vendor prior to retaining any other third-party

vendor to render such data or materials under this Agreement.

Compensatlon
F]lOC shall be enmled to fees as set forthin a separate agreement with the Fund Vendor




EIGHTH AMENDMENT TO THE TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
‘ASHLAND INC.

: “THIS E]GHTH AMENDMENT dated as of the first day of July, 1998 by snd between Fldellty
Managemem Trust Company (the “Trustee”™) and Ashland Inc. (the “Sponsor“), B

~ WITNESSETH:

: WHEREAS, the Trustee and the Sponsor heretofore entered into a Trust Agreement dated
.October 1, 1995, with regard to the Ashland Inc Employee Savings Plan (the “Plan"), a.nd

. WHEREAS, the Trustee and the Sponsor now desire to amend said Trust Agreement as provided .
for in Sectlon 13 thereof;

_ NOW THEREFORE, in consxderatnon of the above premises the Truslee and the Sponsor hereby
amend the Trust Agreement by: o .

(l). Amending the “investment options’ ‘section of Schedules **A™ and *C” by replacmg all
references to the Spartan U.S. Equity Index Fund with the following:

_ - Fidelity U.S. Equity ]ndex.Cor_nmingled Pool -

. IN WITNESS WHEREOF, the Trustee and the Sponsor have caused this Eighth Amendment to
‘be executed by their duly authorized ofﬁcers effective as of the day and year: first above written.

 FIDELITY MANAGEMENT TRUST

ASHLAND INC.

By: [~



NINTH AMENDMENT TO THE TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND o
ASHLAND INC. | S .

" THIS NINTH AMENDMENT, dated as of the first day of January, 1999, by and between
. Fidelity Management Trust Company (the “Trustee™) and Ashland Inc. (the “Sponsor™); _

WITNESSETH:

WHEREAS, the Trustee and the Si)onsor heretofore entered into a Trust Agreement dated -
October 1, 1995, with regard o the Ashland Inc. Employee Savings Plan (the “Plan™); and

o WHEREAS the Trustee and the Sponsor now dmre 10 amend said Trust ‘Agreement as -
. prov:ded for in Section 13 thereof; .

. NOW THEREFORE, in consnderatnon of the above premxsa the Trustee and the Sponsor
bereby amend the Trust Agreement by _

(). Amending the “ money classlﬁcanons section of Schedule “A™ to add the following:

Post 1998 Cornpany Match

| ) Amendmg Schedule “H™ Operating Procedures for the Low Volatility Fund & the
Packaged Investment Funds, by adding the followlng paragraph afier the section

~ entitled Aggg&sswe Strategy Fund: -

Voting

Theé Trustee as is to vote the shares of any Mutual Fund in which the assets of the
Packaged Investment Funds are invested in the same proportions as shares of those
Mutual Funds were voted pursuant to participant direction under Section 4(d)(if). With
respect to all rights other than the right to vote, FMTC sball follow the directions of

Ashland Inc,

IN WITNESS WHEREOF the Trustee and the Sponsor have caused this Ninth Amendmem to - -
be executed by their duly authorized officers effective as of the day and year first above written. ' '

FIDELITY MANAGEMENT TRUST
COMPANY

o P 135 M@M a}éo/

.ASHLAND INC.




TENTH AMENDMENT TO THE TRUST 'AdREEMENT.BETWEEN .
FIDELITY MANAGEMENT TRUST COMPANY AND
ASHLAND INC.

TH]S TENTH AMENDMENT dated as of the first day of February 2000 by and between
deehty Management Trust Company (the “Trustec”) and Ashland Inc. (“Ashland™);

WI'I'NESSETH

WHEREAS the Trustee and Ash]and heretofore entered mto a Trust Agreement dated October
1, 1995, with regard to the Ashland Inc. Employee Savmgs Plan (the ‘“Plan™); and

WHEREAS Ashland hereby directs the Trustee that, effective Febmary 1, 2000, shares of
common stock of Arch Coal, Inc. may be pald 1o the Plan as & stock dividend on shares of Ashland

'Common Stock; and

W]-I]':'.REAS Ashland has mformed the T rustee that effective March 1, 2000, the Plan shall be
amended 10 designate the Ashland Restricted Stock Fund as an employee stock ownership plan, quahﬁed
under sections 401(a) and 4975(e)(7) of the Code, whose assets may be invested, without limitation, in
qualifying employer securities, as defined in Section 407(dX(5) of ERISA, and provide benefits for the
Ashland’s eligible emp]oyees and their beneficiaries pnman]y through the distribution of Ashland

Common Stock;

WHEREAS, the Trustee and Ashland now desire to amend sald Trust Agreement as prov:ded for
in Section 13 thereof;

- NOW THEREFORE, in cons:deratmn of the above prcm:ses the Trustee and Ashland hereby
amend the Trust Agreement by: ) .

(1)  Amending Section 4(b) Aﬁumm by 8ddms 8 new. subsection (v;).

as follows:
(vi) the Arch Coal Stock Fund

(2) Amending Section 4(e) Aghlmd Common S;m)g, as follows

By deletmg the first smtence of the first pa.ragraph, in 1ts entxre'ty and replacmg xt. as )
follows: ’ , . .

_ Trust investmoents in Ashland Common Stock shall be made via the Ashland Commdn
Stock Fund and the Ashland Restricted Stock Fund, Trust investments in the common .

_ stock of Arch Coal, Inc. shall be made via the Arch Coal Stock Fund and the Arch Coal .
Stock Fund shall be administered consistent with the applicable provisions of the Plan,
this Trust and any administrative procedural guidelines agreed 1o by and between -
Ashland and the Trustee. Individually and collectively, the Ashland Common Stock - .
Fund, the Ashland Restricted Stock Fund, and the Arch Coal Stock Fund shall be known
‘as the “Stock Funds”, The Stock Funds shall consist of shares of Ashland Common
Stock (in the Ashland Common Stock Fund and the Ashland Restricted Stock Fund),
shares of the common stock of Arch Coal, Inc. (in the Arch Coal Stock Fund) and short-




@3)

@)

term liquid investments, including Fidelity Institutional Cash Portfolios: Money Market |
Portfolio: Class A or such other Mutual Fund or commingled money market pool as
agreed to by Ashland and the Trustee, necessary to satisfy the Stock Fund’s cash needs -

* for transfers and payments. For the remzinder of this Section 4(e) only, except where

the context of the sentence indicates otherwise, the general term “Ashland Common
S1ock” shall refer to shares of the common stock of Ashland Inc. in the Ashland
Common Stock Fund and the Ashland Restricted Stock Fund and to shares of the -
cornrnon stock of Arch Coal, Inc. in the Arch Coal Stock Fund.

By deleting the last two sentences of the first paragraph, in their entifety, and replacing
them, as follows: -~ = . : . - '

Dividends received by the Ashlarid Common Stock Fund shall be reinvested in additional
shares of the common stock of Ashland Inc. Dividends received by the Ashland
Restricted Stock Fund shall be reinvested in additional shares of the common stock of
Ashland Inc. until February 29, 2000. Effective March 1, 2000, dividends received by
the Ashland Restricted Stock Fund shall be passed through to Plan participants invested
in the Ashland Restricted Stock Fund pursuant to the procedures set forth on Schedule
u» attached hereto. Dividends received by the Arch Coal Stock Fund shall be reinvested
in shares of common stock of Arch Coal, Inc, Investments in Ashland Common Stock

shall be §quect to the follpwing limitations: '

Amending the “investment options” portion of Schedules “A” and “C” by adding the
following to the list of available investment options: ‘

- Arch Coal Stock Fund (ﬁ'ézén to partfcipant—directed contributions and
exchanges in) ' a
Amending Schedule “B” Fee Schedule, as follows:

Effective March 1, 2000, adding & new “Dividend Pass Through Fee” section, as
follows: :

Dividend Pass Through Fee: - $16,000 initial set-up fee.
$3.00 per distribution check.

By restating the “Trustee Fee™ section, in its entirety, as follows:

To the extent that assets are invesied in Ashland Common StockAin the Ashland Common -

Stock Fund and/or the Ashland Restricted Stock Fund, .10% of such assets in the Trust,
subject to an annual minimum of $10,000 and an annual maximum of $60,000, payable
pro rata quarterly on the basis of such assets as of the calendar quarter’s last valuation -

dste.

To the extent that assets are invested in Ashiand Common Stock in the Arch Coal Stock
Fund, .10% of such assets in the Trust, subject to an annual minimum of $10,000 and an
annual maximum of $35,000, payable pro rata quarterly on the basis of such assets as of
the calendar quarter’s last valuation date.




- (5)  Amending Schedule “G” Telephone Exchange Guidelines” by restating the “Exchange
. Restriction” section, in its entirety, as follows: . : .

Exchange Restrictions
Participants shall not be permitted to make contributions or exchanges into the Arch
Coal Stock Fund., _ '
Investments in the Stock Funds will consist primarily of shares of Ashland Common
Stock. However, in order to satisfy daily participant requests for exchanges, loans and
withdrawals, the Stock Funds will also hold cash or other short-term liquid investments .
in an amount that has been agreed 10 in writing by Ashland and the Trustee. The
Trustee will be resporsible for ensuring that the percentage of these investments falls
within the agreed upon range over time. However, if there is insufficient liquidity in.
the Stock Funds to allow for such activity, the Trustee will sell shares of Ashland
Common Stock or shares of Arch Coal Common Stock, as appropriate, in the open

market. Exchange and redemption transactions will be : :
processed as soon as proceeds from the sale of Ashland Common Stock are received.

'6)  Effective March 1, 2000, adding & new Schedule “I", Cash Dividend Opersting
: Procedures, as attached bereto. _- o '

IN WITNESS WHEREOF, the Trustee and Ashland bave caused this Tenth Amendmenttobe
executed by their duly authorized officers effective as of the day and year first above written. '

' FIDELITY MANAGEMENT TRUST

| - | COMPANY o |
. ate

: . 7 _Date

ASHLAND INC.




Schedule “J”

CASH DIVIDEND OPERATING PROCEDURES

-~ Ashland Jnd. (*Ashland™) and Fidelity Management Trust Comﬁaﬁy (the “Trustee™) hereby agree that the
cash dividend pass-through program with respect to the Ashland Restricted Stock Fund (the “Ashland Restricted
Stock Fund”) shall-be administered in accordance with the following procedures. '

Definitions;

“Dividend Pay Date” shall mean the business day the Trustee receives fundmg for the Ashland Restricted
Stock Fund dividends from the transfer agent. - :

R -1 ocednyes;
1. Ashland shall, as soon as praciicablé, inform the Trukt_ee of the expected dividend dates
(record date, ex-dividend date and payment date) and the anticipated amount of the dividend. '

_ - 2. The Trustee shall determine the amount of dividends attributable to each participant eligible for
the dividend pass-through, and who is invested in the Ashland Restricted Stock Fund on ex-dividend date, as
follows: The Trustee shall calculate the dividend per unit in the Ashland Restricted Stock Fund by dividing the -
total dividend received for shares held within the Ashland Restricted Stock Fund by the total number of units
outstanding on ex-dividend date. The amount of dividend attributable to each eligible participant shall be
determined by multiplying the dividend per unit by the amount of units held by each eligible participant on ex-
dividend date. o T < Rl

- 3. On the Dividend Payable Date, the transfer agent shall wire to the Trustee the funding for the

dividends paid to the Ashland Employee Savings Plan, as calculated under Section 2 above. e

| 4. Onibe business day following Dividend Payable Date, the Trustee shall begiri the processing of
checks for eligible participants with balances in the Ashland Restricted Stock Fund on ex-dividend date.

ASHLAND INC. | FIDELITY MANAGEMENT TRUST
o | | - COMPANY S
By: __/ / [l 4 2000 By

- o Date
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ELEVENTH AN[ENDMENT TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
ASHIAND INC.

THIS ELEVENTH AMENDMENT, dated as of the first day of May, 2000, by and berween
Fidelity Management Trust Company (the *Trustee”) and Ashland Inc. (the *Sponsor®); L

WITNESSETH:

: 'WHEREAS, the Trustee and the Sponsor heretofore entered into a Trust Agreement dated
chobcr 1, 1995, with regard to the Ashland Inc. Employee Savings Plan (the “Plan" ); and

WHEREAS the Trustee and the Sponsor now desn-e 1o amend said Trust Agreemem as
- provnded for in Section 13 thereof' : . '

L

NOW THEREFORE, in consldcranon of the above premiscS. the Trustee and the Sponsor
hercby amend the Trust Agreemcm by:

(1) Amending Section 7(e), Indemnification to add the following.

' Special Indemnification for Fidelity PortfolioPlanner™. The Trustee ehall _
indemnify the Sponsor against and hold the Sponsor harmless from any and all
such Joss, damage, penalty, habillty. cost, and expense, including without
limbtation, reasonable artorney’s fees and disbursements, that may be incurred by,
imposed upon, or ‘asscried against the Sponsor solely as'a result of a) any defects -
in the investment methodology crabodied in the target asset allocation or mode]
portfolio provided through Fidelity PortfolioPlanner, except to the extent that any
such loss, damage, penalty, liability, cost or expense arises from information
provided by the panicipant, the Sponsor or third partics; or b) any prohibited
transactiors resulting from the provision by the Trustee of F:dellty
PortfolioPizaner, :

) ‘lAmending Section F, Commumcation Serv!ccs, of Schedule "A" by adding the
following: . : _ _

Fidelity I'onfolxoPlanners" an mrcmct—based educational service for pamczpants that
generates target asset allocarions and model portfolios customized to investment options
in the Plan(s) based upon methodology provided by Strategic Advisers, Inc., an affiliate.
. of the Trusice. The Sponsor acknowledges that jt has received the ADV Part Il for
Strategic Advxsers. Inc. more than 48 hours prior to executing the Trust agrecment.
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-" N WITNESS WHEREOF, the Trustec and the Sponsdr have caused this Eleventh Amendment
to be exccuted by their duly authorized officers cffective as of the day and ycar first above written.

ASHLAND INC. - | .
’B,,; L ‘% {/1g oo By:
| | Datt ﬁu?resﬁdem {
Achland 2

Elcventh Amendment



TWELFTH AMENDMENT TO TRUST.AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND :
" ASHLAND INC.

TH]S TWELFTH AMENDMENT dated as of the first day of September, 2000, by and between
Fldehty Management Trust Company (the “Trustee™) and Ashland Inc. (the “SponSor"),

WITNESSETH

' WHEREAS, the Trustee and the Sponsor hereto_fore entered into a Trust Agreement dated
“October 1, 1995, with regard to the Ashland Inc. Employee Savings Plan (the *Plan”); and '

_ WHEREAS, the «@ as informed the thm the Shears Construction, L.P. 401(k)
Reurement Savings Plan is mergmg into the Plan, , C

WHEREAS, the Trustee and the Sponsor now desnre to amend said Trust Agreement as prowded
for in Sectton 13 thereof; :

NOW THEREFORE, in consideration of the above premlses, the Trustee and the Sponsor hereby
: amend the Trust Agreement. by _

¢)) Amendmg the “money classifications” section of Schedule “A” to add the f‘ollowmg

- Shears Before Tax
-  Shears Company Match
-  Shears Rollover

IN WITNESS WHERECF, the Trustee and the Sponsor have caused this Twelfth Amendment to
be executed by their duly authorized officers effective as of the day and year first above written.

F]DE.LITY MANAGEMENT TRUST COMPANY:-

A_SHLAND INC.
95y: QN &O 3}5‘32309 By~ ?A/@_ N

_ Date . Vice P're“dent / _ ’bate' .
Ashland Inc.- LPS

Twelfth Amendment ' '




THIRTEENTH AMENDMENT TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
ASHLAND INC.

. THIS THIRTEENTH AMENDMENT, dated as of the first day of November, 2000, by and
between Fidelity Management Trust Company (the “Trustee™) and Ashland Inc. (the “Sponsor™);.

" . WITNESSETH:

_ WHEREAS, the Trustee and the Sponsor heretofore entered into a Trust Agreement dated
. October 1, 1995, with regard to the Ashland Inc. Employee Savings Plan (the “Plan™); and )

WHEREAS, the Trustee and _ﬂme'Sponsor now desire to amend said Trust Agreement as proﬁded
for in Section 13 thereof; - . - ‘ -

NOW 'I‘HEREFOKB. in co;msideralion of the above premises, the Trustee and the Sponsor hereby

~ amend the Trust Agreement by: :

. (i) Am_e_:ﬁding Section 4(k), Trusteé Powers, to add the follow'ing:
(ix) To borrow funds from a bank not affiliated with the Trustee in order to provide
sufficient liquidity 1o process Plan transactions in a timely fashion; provided that the cost

of such borrowing shall be allocated in a reasonable fashion to the investment fund(s) in
need of liquidity. o

. IN WITNESS WHER.EOF, the Trustee and the Sponsor have caused this Thirteenth Amendment '
to be executed by their duly authorized officers effective as of the day and year first above written. )

_ASHLANDINC. - o FIDELITY MANAGEMENT TRUST COMPANY

b

Ashland Inc.- LPS
Thirteenth Amendment

e



FOURTEENTH AMENDMENT TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND'
ASHLAND INC.

" THIS FOURTEENTH AMENDMENT, dsted as of the fifieenth day of November, 2000, by and
between Fidelity Management Trust Company (the * Tmstoe") and Ash]and Inc. (the “ Sponsor™);

WITNESSETH:

, WHEREAS, the Trustee and the Sponsor heretofore entered into a Trust Agreement dated
October 1, 1995 wn.h rcgard to the Ashland Inc. Employce Savings Plan (the “Plan" ); and .

- WHEREAS, the Trustee and the Sponsor now dcsm: to amend said Trust Agrecment as provxded
for in Section 13 thereof;

NOW: T}-IEREFORE in cons:deratlon of the above premises, the Trustee and the Sponsor hcrcby
amend the Trust Agrecment by: . ' ‘

' (l) Effective August 31, 2000, replacing all references to loan and Mthdrawa] requests via
~ the telephone exchange system w1th the following: o

Directions shal] be made by Plan participants by telcphone the Internet, or in such othm'
MAanner as may be agrecd to from time t0 nmc by the Sponsor and Trustee,

(2) Addmg a new Section 16, Electromc Ser\nceg, as follows:

Section 16. Electronic Services.

(a) The Trustee may provide communications and services (“Electronic
Services™) and/or software products (“Electronic Products™) via electronic media,
including, but not limited to Fidelity Plan Sponsor WebStation. The Sponsor and its -
agents agree to use such Electronic Services and Electronic Products only in the course -
of reasonable administration of or participation in the Plan and to keep confidential and
not publish, copy, broadcast, retransmit, reproduce, commercially exploit or otherwise
redisseminate the Electronic Products or Electronic Services or any portion thereof
without the Tristee’s written consent, except, in cases where Trustee has specifically.
notified the Sponsor that the Electronic Products or Services are suitable for delivery to
Sponsor’s plan participants, for non-commercial personal use by participants or

* beneficiaries with respect to their pamc:panon in the plan or for the1r other retuement

_ planning purposes.

.~ (b)  The Sponsor shall be responsible for installing and maintaining all -
Electronic Products, (including any programming required to accomplish the '
installation) and for displaying any and all content associated with Electronic Services

_ on its computer network and/or Intranet so that such content will appear exactly as it
appears when delivered to Sponsor. All Electronic Products and Services shall be
clearly identified as originating from the Trustee or its affiliate. The Sponsor shall




3)

promptly remove Electronic Products or Services from its computer network and/or
Intranet, or replace the Electronic Products or Services with updated products or
services provided by the Trustee, upon written notification (including written .
notification via facsimile) by the Trustee. : '

(c) All Electronic Products shall be provided to the Sponsor without any .
express or-implied legal warranties or acceptance -of legal Jiability by the Trustee, and
all Electronic Services shall be-provided to the Sponsor without acceptance of legal

.)iability related to or arising out of the electronic nature of the delivery or provision of

such Services. Except as otherwise stated in this Agreement, 1o rights are conveyed to
any property, intéllectual or tangible, associated with the contents of the Electronic
Products or Services and relaied material. The Trustee hereby grants to the Sponsor a
non-exclusive, non-transferable revocable right and license to use the Electronic = -
Products and Services in accordance with the terms and conditions of this Agreement.

(d To the extent that any Electronic Products or Services utilize Internet
services to wansport data or communications, the Trustee will take, and Sponsor agrees
to follow, reasonable security precautions, however, the Trustee disclaims any liability
for interception of any such data or communications. The Trustee reserves the right not
{0 accept data or communications transmitted via electronic media by the Sponsor or a
third party if it determines that the media does not provide adequate data security, or if -
it is not administratively feasible for the Trustee to use the data security provided. The
Trustee shall not be responsible for, and makes no warranties regarding access, speed
or availability of Internet or network services, or any other service required for
electronic communication. The Trustee shall not be responsible for any loss or damage
related to or résulting from any changes or modifications to the Electronic Products or

Services after delivering it to the Sponsor.
Amending Schedule “B” by restating the first bullet point as follows:
Oq:ér Fees: separate charges for optional non-discrimination testing,

extraordinary expenses resulting from large numbers of simultaneous manual
transactions, from errors not caused by Fidelity, reports not contemplated in this-

* Agreement, corporate actions, or the provision of communications materials in hard -

copy Which are also accessible to participants via electronic services in the event that .
the provision of such material in hard copy would result in an additional expense
deemed 10 be material. The Administrator may withdraw reasonable administrative.

fees from the Trust by written direction to the Trustee.

Ashland Inc, - LPS

Fourteenth Amendment




sor have caused this Fourteenth Amendment -

IN WITNESS WHEREOF, the Trustec and the Spon
f the day and year first above written.

to be executed by their duly authorized officers effective as 0

ASHLAND INC.  FIDELITY MANAGEMENT TRUST COMPANY

'Ashiend Inc. -LPS . 3
Fouricenth Amendment




FIFTEENTH AMENDMENT TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
ASHLAND INC.

THIS FIFTEENTH AMENDMENT, dated s of the fifth day of June, 2001, by and between
Fidelity Management Trust Company (the “Trustee™) and Ashland Inc. (the “Sponsor”™); :
- WITNESSETH:

WHEREAS, the Trustee and the Sponsor heretofore entered into 2 Trust Agreement dated

' October 1, 1995, with regard to the Ashland Inc. Emp}oyee Savmgs Plan (the “Plan"),

WHEREAS, the Trustee and the Sponsor now desire to amend said Trust Agreemem as.
provxded for in Section 13 thercof :

* NOW THEREFORE, in consideration of the above prermses, the Trustee and t.he Sponsor
hereby amend the Trust Agreement by: .

Q) Amendmg and restating the first paragraph of Section 4(e), “Ashland Common Stock™,
: follows

: (¢) - Ashland Stock. Trust investments in Ashland Common Stock shall be
made via the Ashland Common Stock Fund and the Ashland Restricted Stock Fund.
Trust investments in the common stock of Arch Coal, Inc. shall be made via the Arch
Coal Stock Fund and the Arch Coal Stock Fund shall be administered consistent with
the applicable provisions of the Plan, this. Trust and any administrative procedural |
guidelines agreed to by and between Ashland and the Trustee. Individvally and
collectively the Ashland Common Stock, the Ashland Restricted Stock and the Arch
Coal Stock shall be know as “Stock”. Individually and collectively, the Ashland
Common Stock Fund, the. Ashland Restricted Stock Fund, and the Arch Coal Stock
Fund shall be know as the “Stock Funds”. The Stock Funds shall consist primarily of - . -
shares of Ashland Common Stock (in the Ashland Common Stock Fund and the
Ashland Restricted Stock Fund) and shares of the common stock of Arch Coal, Inc. (in
the Arch Coal Stock Fund). The Stock Funds shall also include cash or short-term _ ~
liquid investments, in accordance with this paragraph, in amounts designed to ‘satisfy

- daily participant exchange or withdrawal requests. Such holdings will include

" Colchester Street Trust: Money Market Portfolio: Class I or such other Mutual Fund or
commingled money market pool as agreed to in writing by Ashland and Trustee. =~
Ashland shall, after consultation with the Trustee; establish and communicate to the
Trustee in writing a target percentage and drift allowance for such short-term liquid
investments, Subject to its ability to execute open-market trades in Stock or to .
otherwise trade with Ashland, the Trustee shall be responsible for ensuring that the’
short-term investments held in the Stock Funds falls within the agreed-upon range over
time. Each panicipant's proportional interest in the Stock Funds shall be measured in
units of participation, rather than shares of Stock. Such units shall represent a
proportionate interest in all of the assets of the Stock Fund, which includes shares of



Stock, short-term investments and at nmes, recejvables and payables (such as
receivables and payables arising out of unsettled stock trades). The Trustee shall
determine a daily net asset value (*“NAV™) for each unit outstanding of the Stock .
Funds. Valuation of the Stock Funds shal] be based upon: (a) the New York Stock
Exchange (“NYSE") closing price of the stock; or (b) if unavailable, the latest =
available price as reported by thé principal national securities exchange on which the
Stock is traded (the “Closing Price™); or (c) if neither is available, the price determined .
in good faith by the Trustee. The NAV shall be adjusted for gains or losses realized on
sales of Stock, appreciation or depreciation in the value of those shares owned, and
interest on the short-term invéstments held by the Stock Funds, payables and
receivables for pending stock trades, and payables for other expenses of the Stock
- Funds, including principal obligations, if.any, and expenses that, pursuant 10 Sponsor

direction, the Trustee accrues or pays from the Stock Funds. At the direction of the
Sponsor, the NAV may also be adjusted for commissions on purchases and sales of '
Stock. Dividends received by the Ashland Common Stock Fund shali be reinvested in

 additional shares of the common stock of Ashland Inc. Dividends received by the:

" Ashland Restricted Stock Fund shall be passed through to Plan participants invested in

the Ashland Restricted Stock Fund pursuant to the procedures set forth on Schedule o
attached hereto. B ‘ I

. Notwithstanding the foregoing paragraph, no Participant shall receive a cash dividend -
where the dividends attributable to such Participant with respect to the Ashland . '
Common Stock Fund exceed $10.00 for any given dividend payment. In the event
dividends attributable to any Participant are $10.00 or less, the dividends shall be
reinvested in the Ashland Common Stock Fund as if the Participant had so elected. .-

Dividends received by the Arch Coal Stock Fund shall be reinvested in shares of the
common stock of Arch Coal, Inc. - _ : T .

IN WITNESS WHEREOF, the Trustee and the Sponsor have caused this Fificenth Amendment
to be executed by their duly authorized officers effective as of the day and year first above written.

ASHLAND INC. - " FIDELITY MANAGEMENT TRUST =
.~ COMPANY. ' -

It

Ashland In¢. -LPS 2
Fificeunth Amendment .




AMENDMENT TO TRUST AGREEMENT BETWEEN
FIDI:‘.LITY MANAGEMENT TRUST COMPANY AND
ASHLAND INC.

- THIS AMENDMENT effecuve as of the dat.e first signed below, by and berween Fidelity
Management Trust Company (the “Trustee”) and Ashland Inc. (the "Sponsor')

W’ITNESSETH

: WHEREAS, the Trustee and the Sponsor heretofore entered into a Trust Agreement dated
October 1, 1995, wnh regard to the Ashland Inc. Employee Savings Plan (the "Plan"), and

: ‘WHEREAS, the Trustee and the Sponsor now desxre to amend saxd Trust Agreement as
, provxded for in Section 13 thereof' . . ,

NOW THEREFORE in cons:deraﬁon of the above premiss; the Trustee and the Sponsor
3 hereby amend the Trust Agreement by: '

: (1) Restanng Section 4(e) in its enwety, as follows

. o - Ash]and Stock. Trust investments in Ashland Common Stock shall be made.
via the Ashland Common Stock Fund and the Ashlind Restricted Stock Fund. Trust
investments in the common stock of Arch Coal, Inc. shall be made via the Arch Coal Stock

" Furnid and the Arch Coal Stock Fund shall be administered consistent with the apphcable .

' provisions of the Plan, this Trust and any administrative procedural guidelines agreed to by
and berween Ashland and the Trustee. Individually and co]]ecnvcly the Ashland Common B
Stock, the Ashland Restricted Stock and the Arch Coal Stock shall be know as “Stock”.

Individually and collectively, the Ashland Common Stock Fund, the Ashland Restricted Stock
Fund, and the Arch Coal Stock Fund shall be Rnow as the "Stock Funds®. The Stock Funds- *

shall consist primarily of shares of Ashland Common Stock (in the Ashland Common Stock
Fund and the Ashland Restricted Stock Fund) and shares of the common stock of Arch Coal, )
Inc. (in the Arch Coa] Stock Fund) The Stock Funds shall also include cash or short-term
liquid investments, in accordance with this paragraph, in amounts desxgned to satisfy daily .
participant exchange or withdrawal requests. Such holdings will include Colchester St.reet
Trust: Money Market Portfolio: Class I or such other Mutual Fund or commingled money
market pool as agreed to in writing by Ashland and Trustee. Ashland shall, after consultation
with the Trustee, establish and communicate to the Trustee in writing a target percentage and
drift allowance for such short-term liquid investments. Subject to its ability to execute open-

market trades in Stock or to otherwise trade with Ashland, the Trustee shall be respons:ble for

te




_ ensuring that the shon-term investments held in the Sfock Funds falls within the agreed-upon
range over time. Each participant’s proportional i interest in the Stock Funds shall be measured

ini units of parucnp:mon, rather than shares of Stock. Such units shall represent a
: -propomonate interest in all of the assets of the Stock Fund, which includes shares of Stock,
' short-term investments and at times, receivables and payables (such as recexvables and payablu
arising out of unsenled stock trades). The Trustee shall detenmne a daily net asset value
| ("NAV’) for each unit outstanding of the Stock Funds. Valuation of the Stock Fiinds shall be
based upon: (a) the New York Stock Exchange ("NYSE') closing price of the stock; or (b) if
" unavailable, the latest available price as reported by the prmapal national securities exchange
on which the Stock is traded (the “Closing Price”); or (c) if neither is available, the price
determined in good faith by the Trustee. The NAV shall be adjusted for gains or losses realized
.on sales of Stock, appreciation or depreciation in the value of those shares owned, and interest
.. on the short-term investments held by thé Stock Funds, payables and receivables for pcndmg
stock trades, and payables for other expenses of the Stock Funds, including principal
obligations, if any, a.nd expenses that, pursuant to Sponsor direction, the Trustee accruesor
pays from the Stock Funds. At the direction of the Sponsor, the NAV may also be adjusted
. for commissions on purchases and sales. of Stock, Dividends received by the Ashland
‘Common Stock Fund shall be remvested in additional shares of the common stock of Ashland '
Inc. Dividends received by the Ashland Restricted Stock Fund shall be paSsed through to Plan :
participants invested in the Ashland Restricted Stock Fund pursuant to the procedures set
forth on Schedule *J” attached hereto. Dividends received by the ArchCoal Sto& Fund shall
be reinvested in shares of the common stock of Arch Coal,_ Inc. | :

. 0 Acquisition Limit, Pursuant to the Plan, the Trust may be invested in Ashland . '
Common Stock, Ash]and Restricted Stock and Asch Coal Stock to the extent necessary to -
comply with i investment directions in accordance with this Agreement. Ashland shall be .
responsible for prov:dmg speaﬁc direction on any acquisition limits required by the Pla.n or

applicable law.

@) . Fiduciary Duty.

(A)  The Trustee shall havé no duty to monitor the suitability under the
fiduciary duty rules of section 404(a)(1) of ERISA (as modified by section 404(a)(2) of ERISA)




of acquiring and holding Stock. The Trustee shall not be liable for any loss or expense which
arises from the directions of the Named deucmry with respect to the acquisition and holding
" of Stock, unless it is clear on their face that the actions to be taken under those du'ecuons

would be proh.lb:ted by the foregoing fiducxa.ry duty rules or would be contrary to the termas
of this Agreement.

(B)  Each participant with an interest in Stock (or, in the event of the . _'.
pan.icip#nt's death, his b;ﬂeﬁciary) is, for purposes of this Section 4(€)(if), hereby designated as |
a “named fiduciary” (within the meaning of Section 403(a)(1) of ERISA), with respecttoapro = - .
rata portion of allocated shares not purchased at the direction of paruc:pants and such : ¢
‘ participant (or benefi c.la.ry) shall have the right to direct the Trustee as to the manner in which

thc Trustee-is to vote or tender such shares

(ii) Piurchases and Sales of S1ock. Unless otherwise directed by Ashland in writing

pur!‘;'uant to directions that the Trustee can administratively implement, the following -

provisions shall govern purchases and sales of Stock.

. . (A) Open Market Purchases and Sda. Purchase and sales of Stock shall be -
made.on the open market in accordance with the Trustee’s standard 'trading guideh'.nes, as they.

may be amended by the Trustee from time to time, as necessary 10 honor exchange and

withdrawal activity and to maintain the target cash percentage and clnft allowance for the

Stock Funds, provided that:

¢ If the Trustee is unable to pmcﬁase or sell the .total number of

shares required to be p\'s.rchased or sold on such day as a result of market conditions; or

(2) If the Trustee is prohibited by the Securities and Exchange
Commission, the New York Stock Excha.nge or pnnc:pal exchange on which the Stock is
traded, or any other regu]atory body from purchasing or selling any or all of the shares
required to be purchased or soid on such day, then the Trustee shall purchase or sell such
shares as soon thereafter as administratively feasible. |




B)  Purchases and Sales from or t;; Ashland. If directed by Ashland in

writing prior 1o the trading date, the Trustee may purchase or sell Stock from or to Ashland if
the purchase or sale is for adequate consideration (within the meaning of section 3(18) of 7

k E.RISA) and no commission is chafged. If Ashland contributions (employer) or contributions
" made by Ashland on behalf of the participants (employee) under the Plan are to be invested in
_ Stock, Ashland may transfer Stock in lieu of cash to the Trust. In either case, the number of
shares 10 be transferred will be determmed by dividing the total amount of Stock to be :

' purchased or sold by the Closmg Price of the Stock on the trading date.

(C) Use of an Affiliated Broker. Ashland hereby du-ects the Trustee to use
deehty Capital Markets, a division of National Fmancxa] Services LLC ("Capital Markets") to

-prowde brokerage services in connection wnh any purchase or sale of Stock on the ope.n

market, except in circumstances where thc Trustee has determined, in accordance with its
standard trad.lng guldelmes or pursuant to Sponsor direction, to seek expedn.ed settlement of
the trades. Capital Markets shall execute such du-ecnons directly or Lhrough its affiliates. The' ‘

provxsxon of brokerage services shall be subject to the followmg'

(1) As consideration for such brokemge scmces, Ash]:.nd agrees

t.hat Capital Markets shall be entitled to remuneration under this direction provxsxon in an -
amount of no more than three and one-fifth cents ($.032) commission on each share of Stock. -

Any change in such remuneration may be made only by wnnen agrecment bctween Ashland

and Trustee.

@) Any successor organization of Capital Markets, through-
reorganization, consolidation, merger or similar transactions, shall, upon consummation of -
such transaction, become the successor broker in accordance with the terms of this direction -

provision.

(3) ~ The Trustee and_Cap.ital..M‘ark_ets shall continue to rely on this
direction provision until notified to the contrary. Ashland reserves the right to terminate this
' d.irec_u'bn upon written notice to Capital Markets (or its successor) and the Trustee, in

accordance with Section 11 of this Agreement.




Gv)  Execution of Purchases and Sales of Units. Unless otherwise directed in

wdﬁng pursuant to directions that the Trustee can administratively implement, purchases and

_- sales of units shall be made as fo!]ows:

: A) Scbject to subparagraphs (B) and (C) below, purchases and sales of
units in the Stock Fund (other than for exchanges} shall be_:ﬁade on the date on which the
Trustee receives from the Administrator in good order all information, documentation, and
wire transfers of funds (f applicable), cecessary 1o accurately effect such transactions.

. Exchanges of units in the Stock Fund shall be made in accordance with the Excha.nge
: ‘..-Gmdclma attached hercto as Schedule "G.

(B)  Aggregate sales of units in the Stock Fund on any day shall belu:mted
tothe Stock Fund’s Available Liquidity for that day. For these purposes, Available L;'_qﬁidity
shall mean the a:ﬁouﬁt of shon-tc:;m investments held in the fund decreased by any outgoing
cash for expenses then due, payables for loan pnnc:pal and obl:gauons for pending stock
purchase.s, and increased by incoming cash (such as conributions, exchangcs in, loan

- repayments) and to the extent credit is available and allocable to the Stock Fund, recewables

" for pending stock sales. In the event that the requcsted sales exceed the Available Liquidity,

| then trapsactions shall be processed gjvmg precedence to distributions, loans and withdrawals,
"and otherwise on a first-in first-out (FIFO) basis, as provxded in Schedule K~ (the "Specxﬁed
Hierarchy”). So long as the Stock Fund is open for such transacuons, sales of units that are
requested but not processed on a given day due to insufficient Available Liquidity shall be
suspended until Available Liquidity is sufficient to honor such wransactions in accordance with

the Specified I‘I:era.rchy |

(C)  The Trustee shall close the Stock Fund to sales or purchases of units, as .
apphcab]e, on any date on which tradmg in the Stock has been suspended or substanual |

purchase or sale orders are outstanding and cannot be executed.

(v) - Securities Law Reports. Ashland shall be respoﬁsiblc for ﬁlmg all reports’
required- under Federal or state securities laws with respect to the Trust's ownership of Stock,
* including, without limitation, any reports reciu.ired under section 13 or 16 of the Securities
Exchange Act of 1934, and shall ﬂnmcdiatdy notify the Trustee in writing of any requirement




to stop purchases or sales of Stock pending the filing of any report. The Trustee shall provide |
1o the Named Fiduciary such information on the Trust's ownership of Stock as the Named

, l:."idudary' may reasonably request in order to comply with Federal or state securities laws.

(v) Voting and Tender Offers. Notwithstanding any other provision of this

. Agreement the provisions of this Section shall govern the voting and tendering of Stock. The
Sponsor shall provide and pay for all pnmmg, mailing, tabulation and other costs associated
with t.he voting and tcndermg of Siock. The Trustee, after consuhtation with Ashland, shall

prepare the necessary documents associated with the voting and tendering of Stock.

(8) " Voting. -

- )] Before each annual or specml meenng of the shareho]dm of

- Stock, the Trustec shall send to each Plan parumpant with an interest in Stock through his
participation in the Stock Funds, a copy of the notice of the meeting and the proxy solicitation -
materials for the meeting together with a voting instruction form to be returned to the Trustee
or its designee requesting confidential written instructions on how Stock allocable to such

" participant’s interest in the Stock Funds it to be voted by the Trustee. The materials furnished - |
6 panicipants shall include a notice explaining each participant’s right to instruct the Trustee
with respect to the voting of shares of Stock allocable to his interest in the Stock Funds, a.nd
shall state the method by which the Trustee shall vote shares for which it reccives no
instruction. Except 1o the extent requu-ed by law, these instructions will be held in conﬁdcnce
by the Trustee and its designee, and will not be divulged to Ashldnd, any Ashland officer or

employee, or any other person except in the aggregate, unless othervnse required by law

"(2)  Upon timely receipt of such instructions, the Trustee (after
combunng votes of allocable fractional shares to give effect to the greatest extent to
participants’ instructions) shall vote shares of Stock as instructed by the participants. Except as .
otherwise required by law, the Trustee shall vote shares of Stock for which it has received no
instructions in the same proportion on each issue as it votes those shares allocabletoa - |
panicipant's proportional interest in the Stock Fund for which it has received voting

_instructions from participants.




: (3)  Ashland shall provxde the Trustee with copies of the notice of
any annual or SPeaal meeung of the shareholders of Stock and the proxy sohmmon materials

'in sufficient time and number 1o allow timely distribution to participants as set out above.

(B) Tender Offers. _

: (1) Instructions to Trustee. In the event a tender offer shall be
reoexved by ihe Trustee for any shares of Stock held by the Trustee, the Trustee shall as soon
as practicable distribute to cach participant: (a) the materials distributed to Stock sharcholde!s
in connecuon with the tender offer; (b) a notice explaining a pamcxpant s nghts 10 instruct the
. .Trustee with respect to the tender of Stock allocable to his interest in the Stock Funds and
" stating the method by which the Trustee shall tender shares for which it receives no '

* instruction; and (¢} a form by which such parucxpant may instruct the Trustee in writing
" whether or not 1o tender or exchange shares of Stock allocable to his interest in the Stock
Funds. Ashland and the Trustee may also provide participants with such other material
. concerning the tendcr or exchange offer as the Trustce and Ashland in their discretion

-determine to be appropnate Ashland shall cooperate with the Trustee to insure thzt.

' pafticipants receive the requ:sxte information in a tirhely manner.

(@ - Trusee Action on Participant Instructions. Each participant
who has an interest in the Stock Funds shall be entitled 10 give written direction to the Trustee
10 tender or not render some or all of the shares of Stock allocable to his interest in the Stock

Funds (including fracuona] shares). The Trustee shall tcnder or not tender shares of Stockin

accordance with written instructions received in a timely manner from participants. The
Trustee shall not tender shares of Stock allocable to a pammpant s interest in the Stock Funds

for which the Trustee has received no mstrucuons

(3) Confidentiality. The instructions received by the Trustee |
from a pamapant shall be held in confidence by the Trustee and any contractor retained by

the Trustee to assist in tabulation of tenders and shall not be. divulged or released to Ashland,

any Ashland officer or employee, or any person except in the aggregate, unless ot.herwxse

required by law.




: | 4 Withdrawal of Shares. A participant who has directed the
Trustee to tender some or all of the shares of The Stock allocable to his interest in the Stock
Funds may, at any time prior to the deadline, direct the Trustee in writing to withdraw some
" orall of the tendered shares allocable to such participant’s interest iri the Stock Funds, and
" upon timely receipt of such instructions, the Trustee shall withdraw the directed number of
shares from the tender offer prior to the deadline. A participant shall not be limited as to the

| number of directions to tender or wnhdraw that the pammpant may gwe to the Trustee.

: NORE Pamal Offers. In the event that an offcr for fewcr than all of
the shares of Stock held by the Truste¢ shall be reccived, the total number of shmﬂ of Stock

that the Trustee tenders pursuant to-such offer shall be allocated among participants’ interest in
the Stock Fund on a pro rata basis in accordance with the directions received from panicipaﬁts

' with respéct 10 the shares of Stock allocable to their interest in the Stock Funds.

N 5] Multiple Offers. In the eveat that, prior to the termination of
a tender offer for shares of Stock held by the Trustee, another offer is received by the Trustee
for the sha.rcs of the Stock subject to the first offcr, the Trustee shall use its best efforts under

the circumstances to solicit written instructions from the participants with respect to the
shares of The Stock allocable to each pan)apant s interest in the Stock Funds as 1o: (a) whet.ber '
to withdraw shares previously tendered in response to the first offer, and whether to tender |
pursuanf to the second offer any such shares so withdrawn; and (b) whether or not 1o tender
pursuant to the second offer shares not previously tendered. The Trustee shall follow all such
written instructions received in a timely manner from pirddpants:, in accordance with the _
provisions of this Section 4(e)(v)(B). ‘With respect to any fui'ther offer received by the Trustee
(including successive offers from one or more existing offerors) for Stock subject to any earlier-

offer, the Trustee shal] act in the same manner as described in this subsccuon

, (?) - Nolmpacton Account. A’ participant’s instructions o the
Trustee to tender or exchange shares of Stock shall not be deemed a written election by the
Plan 10 withdraw, or have d:smbuted, any or all of his withdrawal shares, nor shall such
instructions give rise to a suspension from the Plan or a forfeiture of any portion of the

participant’s account. The Trustee shall credit 1o each proportional interest of the participant



from which the tendered shares of Stock were taken the proceeds received by the Trustee in
exchange for the shares of The Stock tendered from that interest. Pending receipt of directions

from the participant, funds received by the Trustee in exchange for tendered shares of Stock
shall be invésted by the Trustee in the fund described in Schedule C*.

(vii)  General. With respectto all rights other than the right 10 vote, the right to
tender, and the right to withdraw shares previously tendered, in the case of Stock credited to a
participant's proportional interest in the Stock Fund, the Trustee shall follow the directions of
' the pamcxpant and if no such djrections are received, the directions of the Named Flducm.ry
" The Trustee shall have no duty to solicit directions from parucxpants With respect toall
rights other than the right1o vote and the nght to tender, in the case of Stock not credited to

: pamapants accounts, the Trustee shall follow the directions of the Named F:ducm-y

(vm') Convers:on All provisions in this Section 4(g) shall also apply to any
. securities recelved as a result of a conversion of Ash]and Common Stock, Ashland Restricted

Stock and Arc.h Coal Stock.
N (8 Remting Schédulé “G" in iﬁ entirety as et_tached hereto.

© Addmg Schedule "K" as attached hereto.

IN WITNESS WHEREOF, the Trustee and the Sponsor have caused this Amendment 1o be
ecu‘l.ed by their duly authorized off' cers effecuve as of the day and year first signed below.

ASH]..AND INC.

- (Ll of el




SCHEDULE "G" '

EXCHANGE GUIDELINES

The following exchange guidelines are currently e’xﬁployed by Fidelity Investments Institutional
Operations Company, Inc. (FIOC). _ ‘ : :

Exchange hours, via a Fidelity participant service reprexnﬁﬁve, are 8:30 a.m. (ET) to 8:00 p.m. (ET)
on each business day. A "business day” is any day on which the New York Stock Exchange (NY SE) is

open. '
Exchanges via Voice Response System (“VRS”) and the internet {Netbenefits) may be made virtually
24 hoursaday. - : - . - . s .
FIIOC reserves the right to change these exchange guidelines at its discretion.
Note: The NYSE’s normal closing time is 4:00 p.m. (ET); in the event the NYSE alters lts closing
time, all references below to 4:00 p.m. (ET) shall inean the NYSE closing time as altered.

| Mutual Funds

Exchanges Between Mutual Funds

- Participants may contact Fidelity on any day to exchange between mutual funds. If'the
request is confirmed before the close of the marker {generally, 4:00 p.m. ET) on a business day,
it will receive that day’s trade date. Requests confirmed after the close of the market on a
business day (or on any day other than a business day) will be processed on'a next business day

Stock Funds

Provided that the Stock Funds are open for purchases and sales of units, the following rules - - "
will govern exchanges: o : I

Exchanges From Mul;ual Funds to Stock Funas

Participants may contact Fidelity on any day to exchange from mutual fands into the Stock .
Funds. If the request is confirmed before the close of the market (generally, 4:00 p.m. ET) on
a business day, it will receive that day’s trade date. Requests confirmed after the close of the

market on a business day (or on any day other than a business day) will be processed on'a pext .

business day basis.

Exchanges From Stock Funds to Mutual Funds

Participants may contact Fidelity on any day to exchange from the Stock Funds to mutual
funds. If Fidelity accepts the request conditionally before the close of the market (generally
4:00 p.m. ET) on any business day and Available Liquidity is sufficient 10 honor the trade after

10




. Specified Hierarchy rules are applied, it will receive that day's trade date. Requests accepted
conditionally after the close of the market on any business day (or on any day other thana
business day) will be processed on a next business day basis, subject to Available Liquidity for

" such-day after application of Specified Hierarchy rules. If Available Liquidity on any day is

* insufficient to.honor the trade after application of Specified Hierarchy rules, it will be’
suspended until Available Liquidity is sufficient, after application of specified hierarchy rules,
10 honor such trade, and it will receive the trade date and Closing Price of the date on which it
was processed. : ‘ ‘ : '

Exchange Restrictions

Panicipams shall not be permitted to make contributions or exchanges inito the Arch Coal

a _Stock Fund.__
ASHLAND INC. T ' Fél;EUTY_MANAGEMENT TRUST
) . . HPA_UYq N . ..
By: . ol By é]% { /0’ -
Date . ' . _ v Date

11
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SCHEDULE “K”

 AVAILABLE LIQUIDITY PROCEDURES FOR UNITIZED SPONSOR STOCK FUND

" The following procedures shall govern sales of the Sponsor Stock Fund requested for a da_y.on _

which Available Liquidity is insufficient:

1. Loans, withdrawals and disiributions will be aggregated and placed first in the hierarchy. If
Available Liguidity is sufficient for the aggregate of such transactions, all such loans,

wix_bd;awals and distribﬂtions will be honored.

' 2  If Available Litjuiclﬁy has not been exhausted by the aggregate of loans, withdrawals and

distributions, then all remaining transactions involving a sale of units in the Sponsor Stock
Fund shall be grouped on the basis of when such requests were received; in accordance with
standard procedures maintained by the Trustee for such grouping as they may be amended
from time 10 time. To the extent of Available Liquidity, all transactions in a group shall be -
. honored, on a FIFO basis. If Available Liguidity is insufficient to honor all transactions
" within a group, then none of such transactions in the group shall be honored,

3. Transactions not honored on a particular day due to_- insufficient Available Liquidity shall be- '.

honored, using the hierarchy specified above, on the next business day on which there is
Available Liquidity. - _ ' .

12




SIXTEENTH AMENDMENT TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
ASHLAND INC.

: _ THIS SIXTEENTH AMENDMENT, dated as of the first day of May, 2002, by and between
Fidelity Management Trust Company (the “Trustee™) and Ashland Inc. (the “Sponsor”); :

WITNESSETH:

. WHEREAS, the Trustee and the Sponsor heretofore entered into a Trust Agreement dated
October 1, 1995, with regard 1o the Ashland Inc. Employee Savings Plan (the “Plan”); and

. WHEREAS, the Trustee and the Sponsor now. desire to amend said Trust Agreement as. '
provided for in Section 13 thereof; ' _ . )

- NOW THEREFORE, in consideraﬁon of the above pr:lm'ses-,-' the Trustee and the Sponsor
hereby amend the Trust Agreement by: _—_ _ :

Q) Amending Schedules “A” and “C™ by restating the “investment options” in their
entirety as attached hereto:
2 - Amending and resmﬁng Schedule “H”, in its entirety, as follows.

IN WITNESS WHEREOF, the Trustee and the Sponsor have caused this Sixteenth
Amendment to be executed by their duly authorized officers effective as of the day and year first above

written.

|
| ASHLANDINC. | " FIDELITY MANAGEMENT TRUST
‘ _ . ' COMPANY -

?B;: ﬂ‘%

Ashland Inc. - LPS
Sixteenth Amendment
Trust Agrecinent




AIM Blue Chip Fund A

AIM Constcllanon Fund A

AIM Global Aggressive Growth Fund A
AIM Value Fund A

AIM Weingarten Fund A

Alger Capnal Appreciation Retirement Portfolio
Alger Mid Cap Growth Retirement Portfolio
Alger Small Cap Institutional Portfoho

Ariél Fund
'Ariel Appreciation Fund
Ariel Premier Bond Fund Inveslor Class

Baron As'sei Fund
Baron Growth Fund .

~ Calvert Capnnl Accumulation Fund A
Calvert New Vision Small Cap Fund A
Calvert Social Investment Balanced Fund A

Calven World Values Fund, lnc Imernat:onal Equities Fund A

' _Credu Suisse Capital Apprec;atmn-Fund-- Common
Credit Suisse Emerging Growth Fund - Comunon
Credit Suisse Global Fixed Income Fund - Common
Credit Suisse International Equity Fund - Common

" Credit Suisse Strategic Value - Common -

Domini Social Equity Fund

Dreyfus Founders Balanced Fund F-

Dreyfus Founders Growth & Income Fund F -
- Dreyfus Founders Discovery Fund F
Dreyfus Founders Growth Fund F '
Dreyfus Founders Mid Cap Growth Fund F
Dreyfus Founders Passport Fund F '
Drcyfus Founders Worldwide Fund F

Fidelity Fund
Fidelity Aggressive Growth Fund
Fidelity Aggressive International Fund
Fidelity Balanced Fund’
_ Fidelity Blue Chip Growth Fund
Fidelity Canada Fund

Ashland inc. - LPS . : 2
" Sixtcenth Amendment

Trust Agreement



Fidelity Capital & Income Fund
Fidelity Capital Appreciation Fund
" Fidelity China Region: Fund
Fidelity. Contrafund
Fidelity Contrafund II
Fidelity Convertible Securities Fund -
Fidelity Disciplined Equity Fund
Fidelity Diversified International Fund
Fidelity Dividend Growth Fund
Fidelity Emerging Markets Fund. -
" Fidelity Equity-Income Fund - -
Fidelity Equity-Income Fund T
Fidelity Europe Fund :
" Fidelity Europe Capital Appreciation Fund -
Fidelity Export & Multinational Fund
Fidelity Fifty Fund _
" Fidelity Focused Stock Fund
. Fidelity Four-in-One Index Fund
Fidelity Freedom 2010 Fund
Fidelity Freedom 2020 Fund
Fidelity Freedom 2030 Fund -
Fidelity Freedom 2040 Fund
Fidelity Global Balanced Fund
Fidelity Govemment Income Fund
Fidelity Growth & Income Fund
Fidelity Growth & Income Fund I
Fidelity Growth Company Fund '
_ Fidelity High-Income Fund
Fidelity Independence Fund :
Fidelity Intl Growth & Income Fund
Fidelity Investment Grade Bond Fund
" Fidelity Japan Fund . ~
Fidelity Japan Smaller Company Fund
* Fidelity Large Cap Stock Fund
Fidelity Latin America Fund
Fidelity Low-Priced Stock Fund
Fidelity Mid-Cap Stock Fund
Fidelity New Markets Income Fund
Fidelity Nordic Fund
Fidelity OTC Fund
Fidelity Overseas Fund
Fidelity Pacific Basin Fund
Fidelity Puritan Fund
Fidelity Real Estate Investment Fund
Fidelity Small Cap Retirement Fund
Fidelity Small Cap Independent Fund

Asbland Inc. - LPS
Sixteenth Amendment
Trust Agrecment




Fidelity Small Cap Stock Fund
Fidelity Southeast Asia Fund
Fidelity Spartan Ext Market Index Fund
Fidelity Spartan Intl Index Fund
Fidelity Spartan Tot Market Index Fund
Fidelity Spartan U.S. Equity Index Fund
Fidelity Stock Selector Fund
Fidelity Strategic Income Fund -
Fidelity Structured Large Cap Growth Fund
Fidelity Structured Large Cap Value Fund -
Fidelity Structured Mid Cap Growth Fund
Fidelity Structured Mid Cap Value Fund
Fidelity Trend Fund ‘
Fidelity U.S. Bond Index Fund
Fidelity Utilities Fund ~ ~ '
Fidelity Value Fund .
Fidelity Worldwide Fund
Franklin Small-Mid Cap Growth Fund A

Gartmore Millé:mi}nn Growth Fund A
Gartmore Value Opportunities Fund A

.INVESCO Dynamics Fund - Investor

- INVESCO Equity Income Fund - Investor
INVESCO Growth Fund - Investor
INVESCO High-Yield Fund ~ Investor
INVESCO Select Income Fund - Investor
INVESCO Small Company Growth Fund - Investor
INVESCO Total Rerurn Fund - Investor.
INVESCO Value Equity Fund - Investor

Janus Adviser Aggressive Growth Fund

. Janus Adviser Balanced Fund

. Janus Adviser Capital Appreciation Fund
Janus Adviser Flexible Income Fund - -
Janus Adviser Growth Fund |
Janus Adviser International Fund

Janus Adviser Worldwide Fund

Legg Mason Value Trust - FI

Managers Bond Fund

Managers Capital Appreciation Fund

Managers Special Equity Fund
"Managers Value Fund

Sixteenth Amendment
Trust Agreement




Morgan Stan Institutional Fund, Inc.

Morgan Stan Institutional Fund, Inc.
" Morgan Stan Institutional Fund, Inc.
Morgan Stan Institutional Fund Inc.
Morgan Stan Institutional Fund, Inc,
Morgan Stan Institutional Fund, Inc.
Morgan Stan Institutional Fund, Inc.
Morgan Stan Institutional Fund, Inc.
Morgan Stan Institutional Fund, Inc.
. Morgan Stan Institutional Fund; Inc.
Morgan Stan Institutional Fund, Inc.
Morgan Stan Insntutlonal Fund, Inc.

" Mutual Discovery Fund A
Mutual Shares Fund A

Active International Fund B
Balanced Fund - Advisor
Emerging Markets Fund B
Equity Growth Fund B

Global Value Equity Fund B
High Yield Fund - Advisor
International Equity Fund B
International Magnum Fund B-
Mid Cap Growth Fund - Advisor
Small Company Growth Fund B
Value Fund - Advisor

Value Equity Fund B

' Neubéfgér Berman Focus Fund - Trust - ,‘ .. '
. Neuberger Berman Genesis Fund - Trust
Neuberger Bermsn Guardian Fund - Trust

Neuberger Berman Manhattan Fund -

Trust

Neuberger Berman Part Fund - Trust
' Neuberger Berman Soc Responswe Fund Trust

Oakmark Equity & Income Fund I: -

Oakmark Select Fund I

PBHG Emerging Growth Fund -
PBHG Growth Fund

PBHG Large Cap Value Fund
PBHG Mid Cap Vale Fund
PBHG Stratcg:c Small Co Fund

PIMCO Capital Apprecmtmn Fund -

Administrative

* PIMCO Global Bond Pund Administrative

PIMCO High-Yield Fund - 'Administrative
PIMCO Long-Term US Government Fund - Administrative
PIMCO Mid Cap Fund - Administration”
PIMCO Total Return Fund - Administration

RS Emerging Growth Fund
RS Smaller Company Growth Fund

Scudder 21st Century Growth Fund S

Scudder Global Discovery Fund S

Scudder Growth & Income Fund S

‘ Scudder International Fund S

Ashland Inc. - LPS
Sixteenth Amendment
Trust Agrecioent -




Strong Ultra Short Term Income Fund
Strong Advisor Common Sock Fund Z
Strong Advisor Small Cap Val Fund Z
Strong Government Securities Inv Fund
Strong Growth Inv Fund :
Strong Large Cap Growth Fund

Strong Multi-Cap “Value Fund - - -

Strong Opportunity lnv Fund

TCW Galileo Aggressive Growth Equiﬁes Fund N
TCW Galileo-Select Equities Fund N, '
TCW Galileo Small Cap Growth Fund N

Templeton Developing Markets Fund' A
Templeton Foreign Fund A =
Templeton Foreign Small Companies Fund A
Templeton Global Bond Fund A -
Templeton Growth Fund A
Templeton World _Pund A

UAM FMA Small Company ?ortfolio - Institutional

 Ashilad Common Stock Fund . )
* Arch Coal Stock Fund

The Package Investment Funds: Conservative, Moderate and Aggressive

Fidelity U.S. Equity Index Commingled Pool

Astland lnc.-LPS - 6

Sixteenth Amendment
Trust Agreement
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Schedule “H” -

OPERATING PROCEDURES FOR THE LOW VOLATILITY FUND & THE PACKAGED
, L S INVESTMENT FUNDS . SR
1. 'Esmi)lishment of Fund Accounts
Fidelity Management Trust Company (the “Trustee”) shall establish and administer the Low Volatility

Fund and the Packaged Investment Funds (the Low Volatility Fund, the Conservative Strategy Fund and
lhc. Moderate Strategy Fund) (the "‘,E_ ‘und(s)”) pursuant to the operational guidelines set forth below.,

IL. !nveshﬁent of the Funds

The Funds shall be invested in: PRIMCO Managed Fund, the FMTC Short Duration Commingled Pool, .
the Low-Volatility .Fund..the Fidelity Government Securities Fund, the Fidelity Equity-Income II Fund."
the Contrafund and the Fidelity Overseas Fund, the Components of the Funds. _ o

“The Sponsor hereby directs the Trustee to invest lhe Ij‘_ﬁndé 10 the Targci Allocation as follows: .

Low Volatility Conservative Moderate Aggressive
Fund Strategy Fund | Strategy Fund | Strategy Fund
PRIMCO .- 15% ‘ 0% ' 0% 0%
Managed Fund - ' o
FMTC Short 25% ) 0% 0% 0%
. Duration -
Comminpgled
Pool .- .
Low Volatility - A 50% 30% '
Famd o | . 15%
Fidelity - 0% 20% 20% 15%
- Government | R o
Securities Fund : . _
“Fidelity Equity- | % 20% - | 30% T 40%
Income )1 Fund - ' o -
Contrafund 0% 10% 15% ' 20%
Fidelity 0%, 0% | 5% 10%
Overseas Fund - ' ‘ s :
Total 100% 100% ~100% 100%

. Re-Ba]aﬁcing of Assets

The Sponsor understands that the actual allocation of assets in one or more of the Funds may rise above
or fall below the Target Allocation set forth above due to market fluctuations and daily participant -
activity. Accordingly, the Trustee shall review and compare the actua) allocation of the assets in the
Funds to the Target Allocation daily. If the actual asset allocation of the assets in any of the Compo'ni:nié
in any of the Funds rises above or falls below the Target Allocation set forth above by more than 5%, the
Trustee shall buy and/or seil shares of the Component(s) to re-balance the Fund(s) to the Target .

Allocation. : -

Ashlapd Ioc. - LPS ‘ 2
Sixteenth Amendment C
Trust Agreement
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IV Administering the Asset Allocation Fundgh :

Administrative services to be performed by the Trustee shall include the “unitization” of the Funds. Each
partxcxpam s interest in the Funds shall be measured in units of participation. Such units shall represent a
proportionate interest in the assets of the Funds. A Net Asset Value (“NAV™) per unit shall be
determined daily for each unit outslandmg of the Funds. The NAYV shall be calculated by adjusting the
market value of the shares or units held in the Components for any accrued dividends, interest, payables

and receivables and expenses, as defined below, and dividing this value by the total number of
participant Fund units outstanding. All capnal gams shall be remvested and reflected in the unit NAV

Expenses may mclude but are not hmned to, fees and expenses set forth in the offering circular,
declaration of trust, fund prospectus, and Schedule *B" of the Trust Agreement between the Sponsor and
Trustée, as applicable. The Sponsor hereby directs the Trustee to accrue such expenses daily in the NAV
and deduct as required on a daily, monthly or quarterly basls

Mutual I-‘und short term trading fees will be chargcd to the rcspecnve Pord'oho

V.V tig""

The Trustee is to vote the shares of any Mutual Fund in which the assets of the Packaged Investment
Funds are invested in the same proportion as shares of those Mutual Funds are voted pursuant to
participant direction under Section 4(d)(ii) of the Agreement. With respect to all other rights other than. .
the right to vote, the Trustee shall follow the directions of the Sponsor.

th regard to the investmernit, rebalancing, and administration of the Funds, the Sponsbr and Trustee. '~
. agrée that any changes to these directions shall be signed by an authorized signatory of the Sponsor and
. then agneed toin wnnng by the Trustee.

ASHLAND INC. ' FIDELITY MANAGEMENT TRUST
COMPANY

e Ol s

Date

Ashland Inc. - LPS ’ - ) R .
Sixteenth Amendment s .
Trust Agrecmen? |



SEVENTEENTH AMENDMENT TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
ASHLAND INC.

THlS SEV’ENTEENTI—! AMENDMENT, dated as of the first day of July, 2002., by and between
_ Fidelity Managcmcnt Trust Company (the “Trustee”) and Ashland Inc. (the “Sponsor™); _

WTI'NESSE‘IH

WHEREAS, the Trustcc and the Sponsor hcretofore entered into a Trust Agreement dated October
1, 1995, with regard to the Ashland Inc. Employee Savings Plan (the “Plan”); and '

C WHEREAS, the Trustee and the Sponsor now desne to amend seaid Trust Agzccmcnt as prov:dcd
' fo:rm Section 13 thereof;

. NOW THEREFORE, in consxdcmnon of the above premises, thc Trustcc and the Sponsor hereby
amcnd the Trust Agreement by- '

(1) Amending Schedule “B” by restating the’ “Non-F:dehty Mutual Funds” section in its cnmty
' as follows:

Non-Fidelity Mutual Funds: Non-Fndel:ty Mutual Fund vcndors shall pay fees
. : . direcdy to Fidelity Investments Institutional
. Operations Company, Inc. (FIIOC) oz its affiliates
equal to such percentage (gmu-s.l]y 25 to 50 basis
points) of plan assets invested in such Non-
Fidelity Mutual Funds as may be disclosed
periodically, or, in the case of the following
investment opuons in the amounts listed below: -

o 25 basis points for the Van Kampen
Aggressive Growth Fund

Unless otherwise noted, disclosure shall Be posted - -

+and updated quarterly on Plan Sponsor .
Webstation at hmﬂpm.ﬁ_ghm_mm ora

successor site.

(2) Amendmg and xcsmtmg Schedule “H" in its entu'cty, as follorws

IN WITNESS WHEREOF, the Trustee and the Sponsor have caused this Seventeenth Ammdmmt o
to be executed by their duly authorized officers effccuvc as of the day and year first above wrtten. ‘

ASHLAND INC.. . : FIDELITY MANAGEMENT TRUST
o COMPANY |
9 BM 7A/ & By i :
Date FMTC Authorized Signatory . Date
Roberta Coen

Ashland Inc, - LPS
Sevepieenth Amendment



Schedule “H”' '

. OPERATING PROCEDURES FOR THE LOW VOLATILITY FUND
& THE PACKAGED INVESTMENT FUNDS

I. Establishment of Fund Accounts

Fidelity Management Trust Company (tbe *Trustee™) shall establish and administer the Low Volatility Fund and
the Packaged Investment Funds (the Conservative Strategy Fund, the Moderaie Strategy Fund and the Aggressive
Strategy Fund, [lhc “Pack.agcd Investmcm Funds ]) (the *Funds”™), pursuant to the operational guidelines set forth

below.

"I, Investment of the Funds

The Low Volauhty Fund shall bé managed by Invesco Institutional (N A.), Inc. (the “Provider”) and shall be
administered by FMTC in accordance with written Operational Guidelines agreed o by the Trustee and the

Provxder and as set forth m Section 111 below.

"The Low-Volatility Fund shall be invested in: Invesco’s PRIMCO Stable Value Fund Invesco Group Trust (IGT)
Short Term Bond Fund and the Fidelity Institutional Money Market Funds: Money Market Portfolio Class 1 (the .

*Liquidity Component™).

The Packaged Investment Funds (the Funds) shall be invested in the Low Vo}auhty Flmd thc Fidelity
Government Securities Fund, the Fidelity- Equity-Income 11 Fund the Fndclny Contraf\md and the Fidelity

. Overscas Fund , the "Componcnts "of the Funds.

Ashland Inc. - LPS s ' : 5
Seventcenth Amendment .




The Sponsor hereby directs the Trustee to invest the Components of the Funds to the Target Allocation as follows:

Low Volsatility Packaged Investment Funds
Fund Conservative Moderate Aggressive -
L Strategy Fund Strategy Fund Strategy Fund
Invesco's |  As directed by 0% . 0% 0%
PRIMCO Stable Invesco : .
Value Fund - : .
Invesco 1GT Short As directed by 0% - 0% 0%
Term Bond Fund Invesco - - S -
" Fidelity | Asdirected by T 0% T 0% - 0%
Institutional Invesco . : o
Money Market .
" Funds: Money
Market Portfolio.
Class I : ' : : L :
Low Volatility - 50% _ 30% 15%
Fund .
Fidelity ' 0% - 20% ' S 20% " 15%
Government. T :
‘Securities Fund '
Fidelity Equity-. | . = 0% 20% - 30% 40%
Income I1 Fund : . ) .
Fidelity 0% 10% ' 15% 20%
Conirafund : ] : -
Fidelity Overseas 0% - 0% 5% 10% .
.Fund )
Total o 100% 100% 100% 100%

III. Processing of Daily Parl.idpant' Activity and Re-Balancing of Assets in the Low Volstility Fund

Unless otherwise directed by the Provider, all daily Plan participant activity in the Low Volatility Fund shall be
processed by the Trustee through the Liquidity Component. The Liquidity Component balance shall be reported -
by the Trustee 1o the Provider on each Business Day. If on any Business Day, Plan participant activity exceeds the
Liquidity Component balance in the Low Volatility Fund, the Trustee shall notify the Provider and the Provider
shall immediately direct the Trustee. 10 buy or sell units in the other Components in the Low Volatility Fund to -
increase the Liquidity Component balance in order to permit the Trustee to process all Plan participant . - e

. transactions. The Trustec shall execute the buy/sell order for the Liquidity Component as directed by the -
Provider and shall send/receive settlemnent to/from the Provider on same Business Day that the buy/sell order is

executed by the Trustee. . .

The Provider shall direct the Trustee to rebalance the Component(s) in the Low Volatility Fund based upon receipt -
of daily trade information from the Trustee. If rebalancing of the Component(s) is required, the Provider shall .
direct the Trustee 1o purchase or redeem units of one or more.of the Components in the Low Volatility Fund. The
Trustee shall execute purchases and/or redemptions as directed by the Provider and will confirm such transactions’
1o the Provider on the following Business Day. : ' '

Ashiand lec. - LPS . ' -3
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IV. Re-Balancing of Assets in the Packaged Investment Funds -

The Sponsor understands that the actual allocation of assets in one or more of the Packaged lovestment Funds may
rise above or fall below the Target Allocation set forth above due to market fluctuations and daily participamt
activity. Accordingly, the Trustee shall review and compare the actual allocation of the assets in the Packaged
Investment Funds to the Target Allocation daily. If the actual asset allocation of the assets in any of the
Components in any of the Packaged Investment Funds rises above or falls below the Target Allocation set forth
"above by more than 5%, the Trustee shall buy and/or sell shares of the Component(s) to re-balance the Packaged
Investment: Fund(s) to the Target Allocation. '

,V.-Admlnlsleringthe]"‘unds S S )

Administrative services to be performed by the. Trustee shall include the “unitization™ of the Funds. Each
participant’s interest in the Funds shall be measured in units of participation. Such units shall represent a

© proportionate interest in the assets of the Funds. The NAV shall be calculated by adjusting the market value of the
shares or units held in the Components for any accrued dividends, interest, payables and receivables and expenses,
as defined below, and dividing this value by the total number of participant Fund units ovtsianding. All capital
gains shall be reinvested and reflected in the unit NAV, o :

Expenses may include, but are not limited to, fees and expenses set forth in the offering circular, declaration of
' trust, fund prospectus,.and Schedule “B” of the Trust Agreement between the Sponsor and Trustee, as applicable.
The Sponsor hereby directs the Trustee to accrue such expenses daily in the NAV and deduct as required on a

daily, monthly or quarterly basis.
Mutual Fund short term trading fees will be charged to the respective Portfolio.
- VI. Voting

The Trustee is to vote the shares of any Mutual Fund in which the assets of the Funds are invested in the same '
proportion as shares of those Mutual Funds are voted pursuant to participant direction under Section 4(d)(ii) of the

Agreement, With respect to all other rights other than the right 1o vote, the Trustee shall follow the directions of - '
the Sponsor. ' ' : . _

With regard to the invesument, rebalanc-ing, and administration of the Funds, the Sponsor and Trustee agree that
any changes 1o these directions shall be signed by an authorized signatory of the Sponsor and then agreed to in
ASHLAND INC. '_ , " FIDELITY MANAGEMENT TRUST

| o COMPANY
N T A i
By: (2 T Askbs eyl
& ? Dafe ~ o Autharized Signatory Date -
Roberta Coen

Ashland Inc. - LPS ’ .4
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E1GHTEENTH AMENDMENT TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
ASHLAND INC, :

: _ .. THIS EIGHTEENTH AMENDMENT, dated as of the thirty-first day of December, 2002, by
and between Fidelity Management Trust Company (the “Trustee™ and Ashland Inc. (“Ashland™);-

WITNESSETH:

. ‘ WHEREAS, the Trustec and Ashland heretofore entered into a Trust Agreement dated
" October 1, 1995, with regard to Ashland Inc. Employee Savings Plan (the “Plan™); and

: WHEREAS, Ashland has directed the Trustec to accept and hold the assets of the _
Ashland Inc. Leveraged Employee Stock Ownership Plan, effective January 2, 2003, in accordance with
the terms of this Agreement; and o . ' "

" WHEREAS, Ashland now desires, and hereby directs the Trustee, in sccordance with Section
7(c), on December 31, 2002: 1o liquidate al] participant balances held in the Restricted Ashland Stock
Fund &1 jts net asset value on such day, and to invest the proceeds in the Ashland Inc. Common Stock
- Fund atits net ‘asset velue on such day. The parties hereto agree that the Trustee shell have no A
discretionary authority with respect to this sale and transfer directed by Ashland. Any variation from the
procedure described herein may be instituted only at the express written direction of Ashland; and.

WHEREAS, the Trustee and Ashland now desire to amend said Trust Agreement as provided for
inSeqtion_lB_thcrcOf; - Co . _

NOW TTIEREFORE, in consideration of the above premises, the Trustee and Ashland hereby
amend the Trust Agreement by:. o - '

(1)  Amending and restating in its entirety, the WHEREAS clause section on Page 1 &s
follows: '

o  WHEREAS, Ashland is the sponsor of the Ashland Inc. Employee Savings Plan -
and the Ashland Inc. Leveraged Employee Stock Ownership Plan (“Ashland Inc. .
LESOP”) (collectively referred to herein as “Plan’” or “Plans™); and . :

WHEREAS, certain affiliates and subsidiaries of Ashland maintain, or may in -
the future maintain, qualified defined contribution plans for the benefit of their eligible
- employees; and : o e

WHEREAS, Ashland wishes to establish a master trust to hold and invest assets.

of the Plan or such other tax-qualified defined contribution plans maintained by Ashland,

 orany of its subsidiaries or affiliates, as are designated by Ashland as being cligible to
. participate therein; and : .

WHEREAS, the Trustee is willing to hold the aforesaid Plan assets in trust for
the exclusive benefit of Participants and their beneficiaries pursuant to the provisions of
this Trust Agreement; and
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WHEREAS, such trust shall constitute a continuation, by means of an
amendment and restatement, of each of the prior trusts from which Plan assets are

transferred to the Trustee; and

WHEREAS, the Trustee shall maintsin a separate account reflecting the

. equitable share of each Plan in the Trust, as defined herein, and in all investments,

receipts, disbursements and other transactions hereunder, and shall report the value of
such equitable share at such times 8s may be mutually agreed upon by the Trustee and
Ashland. Such equitable share shall be used solely for the payments of benefits, .
expenses and other charges properly allocable to cach such Plan and shall not be used for
the payment of benefits, expenses or other charges properly allocable to any other Plan;

and

WHEREAS, thé Trustee is willing to hold and invest the aforesaid Plan assets in
trust among several investment options selected by Ashland; and o

WHEREAS, Ashland also wishes to have the Trustee perform certain
ministerial recordkeeping and administrative functions under the Plan; and

WHEREAS, the Trustee is willing to perform recordkeeping and administrative

services for the Plan if the services are ministerial in nature and are provided within a

@
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framework of plan provisions, guidelines and interpretations conveyed in writing to the'
Trustee by the Administrator (as defined herein); and - .

Adding the following subsection to Section 4 as follows and relettering all subsequent
subsections sccordingly: - -

(03] Ashland Common Stock in the Ashland Inc. LESOP.

Trust investments in Ashland Common Stock in the Ashland Inc. LESOP shsll be made
via the Ashland LESOP Stock Fund. Dividends received on shares of Ashland Common
Stock in the Ashland LESOP Stock Fund shall be either reinvested in additionel shares
of Ashland Common Stock and allocated to Participants’ accounts or paid to Participants
in cash. Such dividends shall be passed through and paid 1o Participants unless Ashland

directs otherwise. © . i

‘The Trustee shall pay out the dividend in accordance with Schedule “J”, attached hereto.

(i)  Acquisition Limit.
Pursuant to the Plan, the Trust may be invested in Ashlend Common Stock to the extent
necessary to comply with investment directions under this Agreement. Ashland shail be
responisible for providing specific direction on any acquisition limits required by the Plan
or applicable law,
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(i)  Fiduciary Duty.
. , ~ (A)  Ashland shall continually monitor the suitability of the Trust
acquiring and holding Ashland Common Stock, under the fiduciary duty rules of section
404(a)(1) of ERISA (as modified by section 404(a)(2) of ERISA). The Trustee shall not
be liable for any loss, or expense, which arises from the directions of Ashland with
respect 1o the acquisition and holding of Ashland Common Stock, unless it is clear on
their face that the actions to be taken under those directions would be prohibited by the

- foregoing fiduciary duty rules or would be contrary to the terms of this Agreement.

' Common Stock in the Ashland LESOP Stock Fund:

_ (B).  Each Participant with an interest in Ashland Common Stock in
the Ashland Inc. LESOP (or, in the event of the Participant’s death, his beneficiary) is,
for purposes of this section 5(e)(ii), hereby designated as a “named fiduciary” (within the
meaning of section 403(a)(1) of ERISA), with respect to shares of Ashland Commeon
Stock allocated to his or her account but not purchased at his or her direction, and such
Participant shall have the right to direct the Trustee as to the manner in which the
Trustee is to vote or tender such shares. -

(iii)  Sales of Ashland Common Stock in the Ashland Inc. LESOP,

Unless otherwise directed by Ashland in writing, pursuant to directions that the Trustee
can administratively implement, the following provisions shall govem sales of Ashland

" (A) o Open Market Sales. 'Salcs of Ashland Common Stock (other |

than for exchanges) shall be made on the open market on the date on which the Trustee

receives from the Administrator in good order all information, documentation, and wire

. wansfer of funds (if applicable), necessary to accurately effect such transactions.

" all of the shares required to be sold on such day.

Ashland Inc.
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Exchanges of Ashland Common Stock shall be made in accordance with the exchange: :
guidelines attached hereto as Schedule “G™. Such generel rules shall not apply in the

follewing circumstances:

'(i) If the Tmétce is unable to sell the total number of shares .

required to be purchased or sold on such day as a result of market conditions; or

o @) If the Trustee is prohibited by the Securities and
Exchange Commission, the New York Stock Exchange or principal exchange on which
the Ashland Common Stock is traded, or any other regulatory body from selling any or -

In the event of the occurrence of & circumstance described in (1) or (2) above, the
Trustee shall sell such shares as soon thereafier as administratively feasible, and shall
determine the price of such sales to be the average sales price.of all such shares sold,
respectively. The Trustee may follow written directions from Ashland to deviate from

the above sale procedures.

(B)  Use.ofan Affilisted Broker. Ashland hereby directs the Trustee
to use National Financial Services LLC (“NFSLLC") to provide brokerage services in

connection with any sale of Ashland Common Stock in accordance with directions from

'3
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Plan Participants. NFSLLC shall execute such directions directly or through any of its
affiliates. The provision of brokerage services shall be subject to the following:

(1) As consideration for such brokerage services, Ashland

agrees tiat NFSLLC shall be entitled to remuncration under this direction provision in
the amount of $0.05 commission on each share of Ashland Common Stock up 1o 10,000

. shares in a singular transaction, $0.04 commission on each share of Ashland Common.

Stock from 10,001 to 19,999 shares in a singular transaction, and $0.034 commission on
each share of Ashland Common Stock in excess of 19,999 shares in a singular
transaction. Any increase in such remuneration may be made only by a signed
agreement between Ashland and Trustee.

(2).  Any successor organization of NFSLLC, through
reorganization, consolidation, merger or similar transactions, shall, upon consummation -
of such transaction, become the successor broker in accordance with the terms of this
direction provision. ' "

(3)  The Trustee and NFSLLC shall continue to rely on this
direction provision until notified to the contrary. Ashland reserves the right to terminate
this direction upon prior written notice to NFSLLC (or its successor) and the Trustee, in

_accordance with Section § of this Agreement.

(iv)  Secwrities Law Reports.

Ashland shall be responsible for filing all reports required under Federal or state -
securities laws with respect to the Trust's ownership of Ashland Common Stock,
including, without limitation, any reports required under section 13 or 16 of the-.
Securities Exchange Act of 1934, and shall immedistely notify the Trustee in writing of
any Tequirement to stop purchases or sales of Ashland Common Stock pending the filing . -
of any report. The Trustee shall provide to Ashland such information on the Trust's
ownership of Ashland Common Stock as Ashland may reasonably request in order to
comply with Federal or state securities laws. '

(V) Voting and Tender Offers. Notwithstanding any other provision of this . -.
Agreement the provisions of this Section shall govemn the voting and tendering of
Ashland Common Stock. Ashiand shall provide and pay for all printing, mailing,
1sbulation and other costs associated with the voting and tendering of Ashland Commeon
Spock The Trustee, afier consultation with Ashland, shall prepare the necessary
documents associated with the voting and tendering of Ashland Common Stock.

(A)  Voting. | -

_ ) Before each annual or special meeting of the .
shareholders of Ashland Common Stock, the Trustee shell send to each Plan participant
with an interest in Ashland Common Stock through his participation in the Ashland
LESOP Stock Fund, a copy of the notice of the meeting and the proxy solicitation )

" materials for the meeting together with a voting instruction form to be returned to the

" Ashland Inc.
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Trustee or its designee requesting confidential written instructions on how Ashland
Common Stock allocable to such participant’s interest in the Ashland LESOP Stock
Fund is to be voted by the Trustee. The materials furnished to participants shall include

4
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a notice explaining each participant’s right to instruct the Trustee with respect to the

voting of shares of Ashland Common Stock alloceble to his interest in the Ashland
LESOP Stock Fund, and shall state the method by which the Trustee shall vote shares for

. which it receives no instruction. Except to the extent required by law, these instructions

will be held in confidence by the Trustec and its designee, and will not be divulged to
Ashland, any Ashland officer or employee, or any other person except in the aggregate,
unless otherwise required by law. : ‘

o : (2):  Upon timely receipt of such instructions, the Trustee
(after combining votes of allocable fractional shares 1o give effect to the greatest extent
1o participants’ instructions) shall vote shares of Ashland Common Stock as instructed -
by the participants.” Except as otherwise required by law, the Trustee shall vote shares of
Ashland Common Stock for which it has received no instructions in the same proportion
on cach issue as jt votes those shares allocable to a participant's proportional interest n.
the Ashland LESOP Stock Fund for which it has received voting instructions from

participants. -,

(3)  Ashland shall provide the Trustee with copies of the
notice of any annual or special meeting of the shareholders of Ashland Common Stock
and the proxy solicitation materials in sufficient time and number to allow timely

distribution to participants as set out above.

@) Tender Offers. - . : ' '
(1)  Instructions to Trustee. In the event a tender offer shall
be received by the Trustee for any shares of Ashland Common Stock held by the Trustee,
the Trustee sha)] as soon as practicable distribute to each participant: (a) the materials
distributed to Ashland Common Stock shareholders in comnection with the tender offer; -
(b) & notice explaining & participant’s rights to instruct the Trustee with respect to the

- tender of Ashland Common Stock allocsble to his interest in the Ashland LESOP Stock .
Fund and stating the method by which the Trustee shall tender shares for which it

receives ne instruction; and (c) a form by which such participant may instruct the Trustee -
in writing whether or not to tender or exchange shares of Ashland Common Stock
allocable to his interest in the Ashland LESOP Stock Fund. Ashland and the Trustee -
may also provide participants with such other material concerning the tender or exchange -
offer as the Trustee and Ashland in their discretion determine to be appropriate. Ashland
shall cooperate with the Trustee to insure that participants receive the requisite
information ina timely manner. ‘ '

(2). Trustee Action on Participant Instructions. Each -

participant who has an interest in the Ashland LESOP Stock Fund shall be entitled to

give written direction to the Trustee to tender or not tender some or all of the shares of
Ashland Common Stock allocable to his interest in the Ashland LESOP Stock Fund-
(including fractional shares). The Trustee shall tender or not tender shares of Ashland
Commen Stock in accordance with written instructions received in a timely manner from
participants. The Trustec shall not tender shares of Ashland Common Stock allocable to
a participant’s interest in the Ashland LESOP Stock Fund for which the Trustee has

received no instructions

(3)  Confidentiality. The instructions received by the

. Trustee from a participant shall be held in confidence by the Trustee and any contractor

Ashland Inc.
LPS - Qualified Trust
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retained by the Trustee to assist in tabulatibn of tenders and shall not be divulged or
released 10 Ashland, any Ashland officer or employee, or any person except in the
aggregate, unless otherwise required by law. - . o S

- ' 4) Withdrawal of Shares. A participant who has directed ‘
the Trustee to tender some or all of the shares of Ashland Comsmon Stock allocable to his
interest in the Ashland LESOP Stock Fund may, at any time prior to the deadline, direct
the Trustee in writing to withdraw some or.all of the tendered shares allocable to such

participant’s interest in the Ashland LESOP Stock Fund, and upon timely receipt of such

snstructions, the Trustee shall-withdraw the directed number of shares from the tender . -
offer prior to the deadline. A participant shall not be limited as to the number of - e

directions to tender or withdraw that the participant may give to the Trustee.

(5)  Partigl Offers. In the event that an offer for fewer than v
all of the shares of Ashland Common Stock held by the Trustee shall be received, the C
tota] number of shares of Ashland Common Stock that the Trustee tenders pursuant to-
such offer shall be allocated among participants® interest in the Ashland LESOP Stock

* Fund on & pro rata basis in accordance with the directions received from participants -

with respect to the shares of Ashland Common Stock sllocable to their interest in the |

‘Ashland LESOP Stock Fund.

. (6) Multiple Offers. In the event that, pnor to the
termination of a tender offer for shares of Ashland Common Stock held by the Trustee,

- another offer is received by the Trustee for the shares of the Ashland Common Stock . -

*_ offer, the Trustee shall act in the same manner as described in this subsection. . - o \

subject to the first offer, the Trustee shall use its best efforts under the circumstances to
solicit written instructions from the participants with respect to the sheres of Ashland .
Common Stock allocable to each participant’s.interest in the Ashland LESOP Stock

Fund as to: (a) whether to withdraw shares previously tendered in response to the first
offer, and whether to tender pursuant to the second offer any such shares so withdrawn; -
and (b) Whether or not to tender pursuant to the sccond offer shares not previously
tendered. The Trustee shall follow all such written instructions received in a timely
manner from participants, in accordance with the provisions-of this Section 4(f)(v)(B).
With respect to any further offer received by the Trustee (including successive offers
from one or more existing offerors) for Ashland Common Stock subject to any earlier ’

. (N No Impact on Accdmj. A participant’s instructions to

the Trustee to tender or exchange shares of Ashland Common Stock shall not be deemed = .-

a written election by the Plan to withdraw, or have distributed, any or all of his _
withdrawal shares, nor shall such instructions give rise to a suspension from the Plan ora
forfeiture of any portion of the participant’s account. The Trustee shall creditto each

. proportiona} interest of the participant from which the tendered shares of Ashland -

Ashland Inc.
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Common Stock were taken the proceeds received by the Trustee in exchange for the
shares of Ashland Common Stock tendered from that interest. Pending receipt of -~
directions from the participant, funds reccived by the Trustee in exchange for tendered
shares of Ashland Common Stock shall be invested by the Trustee in the fund described

in Schedule “C™,
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(vi) Genenl.

‘With respect to all shareholder rights other than the right to vote, the right to tender, and

the right o withdraw shares previously tendered, in the case of Ashland Common Stock,
the Trustee shall follow the procedures st forth in subsection (A), above.

(vi) Conversion.

All prow'éibns in this Section 4(f) shall also apply to any securities received as a result of

a conversion of Ashland Common Stock,

Amending and restating in its entirety, the first sentence of Section 4(g) as follows:

For the Ashland Inc. Employee Savings Plan only, Ashland shall act as the Trustee’s
agent for participant loan notes and as such shall (i) to the extent practicable through
payroll withholding, collect and remit all principal and interest payments to the Trustee
and (ii) to the extent required by law, keep the proceeds of such loans separate from the
other assets of Ashland and clearly identify such assets as Plan assets. -

Amending and rcsﬁting in its entirety Section 6 as follows:

Section 6. Compensation And Expenses.

Fees for services for the Ashland Inc. Employee Savings Plan are spcciﬁcally outlined in
Schedule "B" and are based on all of the assumptions identified therein. Fees for

. services for the Ashland Inc. LESOP are specifically outlined in Schedule "B<1" and are

based on 1] of the essumptions identified therein. In the event that the Plan
characteristics referenced in the assumptions outlined in Schedules "B” and/or “B-1"
change significantly by cither falling below or exceeding current or projected levels,
such fees shall be subject to revision. To reflect increased operating costs, Trustee may

once each calendar year amend Schedules “B"” and/or “B-1” without Ashland’s consent .

. upon ninety (90) days prior notice to Ashland.

Al reasonable expenses of plan administration as shown on Schedules "B" and “B-1"
attached hereto, as amended from time to time, shall be a charge against and paid from.
the appropriate Participants’ accounts, except to the extent such amounts are paid by.

. Ashland in a timely manner.

&)
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All expenses of the Trustee relating directly to the acquisition and disposition of _
investments constituting part of the Trust, all taxes of any kind whatsocver that may be '
Jevied or assessed under existing or future lJaws upon or in respect of the Trust or the
income thereof, and any other reasonable expenses of Plan administration as determined
and directed by the Administrator, shall be a charge against and paid from the '
appropriate Participants' accounts.

Amending the “investment options” section of Schedules “A” and “C” to add the
following section: '
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Maintcnanéc of two (2) investment optiens for the Ashland Inc. Leveraged Employee
Stock Ownership Plan: : S

. Ashlind LESOP Stock Fund (frozen to new contributions and exchanges in)
- Fidelity Money Market Trust: Retirement Money Market Portfolio

.Ainending the “investment ptions” section of Schedules “A” and “C” to delete the

following:

M

" Ashiand Inc.
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- ‘Ashland Restricted Stock Fund

Amending Schedule “G”, to add the following:

~ Ashland LESOP Stock Fund

Fakod t Uil A B A ]

I. - - Exchanges from Muiﬁa] Funds into Aslﬁand LESOP Siocik Fund

Eicﬁanges from Mutual Funds into Ashland Common Stock in the Ashland
LESOP Stock Fund are not permitted. ' i '

II. Exchapg’es from Ashland LESbP Stock Fund into Mutual Funds

Participants with accounts in New PAYSOP, PAYSOP, and Non-Offset shares
and who have reached age fifty-five (55) may elect to transfer twenty-five (25) .
percent and Participants who have reached age sixty (60) may elect to transfer
fifty (50) percent of their vested ESOP account to their account in the Ashland
Inc. Employee Savings Plan, as soon 85 administratively feasible after the last

- business day of the first calendar quarter.

Participants with accounts in New Non-Offset shares and who have reaclied age -
. fifty-five (55) may elect to transfer fifty (50) percent and Participants who have
reached age sixty (60) may elect to transfer one hundred (100) percent of their .
vested ESOP a¢count 10 their account in the Ashland Inc. Employee Savings
Plan, as soon as administratively feasible after the last business day of the first

calendar quarter.

Participants with accounts in Pension Offset and New Pension Offset may not
elect to exchange out of Ashland Common Stock. :

Participants may not exchange out of Ashland Common Stock held in the ESOP
source until the calendar year in which they reach the age of fifty-five (55).
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(8  Adding$
(9_.), ., | Adding Schedule “J” attached hereto. _

IN WITNESS

be f_:xécutcd by their dul

ASHLAND INC.

Ashland Inc.
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Participants who wish to diversify cut of the Ashland LESOP Stock Fund will be

provided with a window each year.

chedule “B-1” attached hereto.

WHEREOF, the Trustee and Ashland have caused this Eighteenth Amendment to
f the day and year first above written,

y suthorized officers effective as 0
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SCHEDULE "B-1" — Fee Schedule for the Ashland Inc. LESOP

\nnual Fee: | o ‘ $60,000 per year, billed and payaﬁle quarterly.

heck . ' $5.00 per check,

:FT Fee: : - g $3.00 per EFT.

3lan Sponsor Webstation (PSW): - . ~ Two User LD."s provided free of chafge. o
. Additional User 1LD.’s available upon request.

. Other Fees; Separate charges may apply for optional non-discrimination testing, extmdrdiriary
expenses resulting from large numbers of simultancous manusl transactions, from errors not ceused
by Fidelity, reports not contemplated in this Agreement, corporate actions, or the provisian of '
communications materials in hard copy which are also accessible to Participants via electronic
services in the event that the provision of such material in hard copy would result in an additional
expense deemed to be material. Fees for corporate actions will be negotiated separately, based on the
characteristics of the project as well as the overall relationship at the time of the project. '

»  This fee will be imposed pro rata for each calendar quarter, or any part thereof, that it remains |
necessary to keep a Participant's account(s) as part of the Plan's records, e.g., vested, deferred,
forfeiture, top-heavy and terminated Participants who must remsin on file through calendar year-end -

for 1099-R reporting purposes. -

Stock Administration Fee:

+  Zero fee.

Note: These fees have been negotiated and accepted based on the following Plan characteristics: 2 plans, -
current plan assets of $917.3 million, current participation of 19,497 Participants, current assets in ]
investment contracts of $ 204.2 million, current stock assets of $ 345.6 million, total Fidelity actively
msnaged Mutuel Fund assets of $325.3 million, total Fidelity non-actively managed Mutual Fund assets
of $0.5 million, total Non-Fidelity Mutual Fund assets of $ 31.1 million, and projected net cash flows of -
$0 million per yeer. Dividends will be distributed quarterly. The default option for receiving dividends
will be reinvestment into the Ashland LESOP Stock Fund. Fees will be subject to revision if these Plan
characteristics change significantly by either falling below or exceeding current o projected levels. Fees
also have been based on the use of up to 187 investment options, and such fees will be subject to revision

if additiona) investment options are added.
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SCHEDULE “J”

. CASH DIVIDEND OPERATING PROCEDURES

Ashland, Inc. (the Sponsor”) and Fidelity Investments Institutional Operations Compény, Inc.
(“Fidelity™) hereby agree that the cash dividend pass-through program with respect 1o the Ashland, Inc.
LESOP (the “Stock Fund”) shall be administered in accordance with the following procedures.

Definitions: ‘ o _ .
_“Buéin'ess Day” shall mean any day the New York Stock Exchaﬁgc is open for business.

“Dividend Payable Date” shall mean the business day Fidelity receives funding for the Stock Fund
- dividends from the transfer agent.. , . : .

Prnceduro'@t;‘ . .
‘1. The Sponsor shall, as soon s practicable, inform Fidelity of the expected dividend dates
(record date, ex-dividend date and payment date) and the anticipated amount of the dividend.

2. . Fide]ity shal] determine the amount of dividends attributable to each participant eligible i
for the dividend pass-through, and who is invested in the Stock Fund on.ex-dividend date, as follows:
Fidelity shall celculate the dividend per share in the Stock Fund by dividing the total dividend received . .

" for sheres held within the Stock Fund by the total number of shares outstanding on ex-dividend date. The .

) smount of dividend attributable to each eligible participant shall be determined by multiplying the
dividend per share by the amount of shares held by each eligible participant on ex-dividend date.

3. On the day following the Dividend Payable Date, the transfer agent shall wire to Fidelitj :

the funding for the dividends paid to the Ashiand, Inc. Leveraged Employee Stock Ownership Plan as
calculated under Section 2 above. ‘ _

R X Each Dividend Payout Daié, for eligible participants who have elected to receive their
dividends in cash, Fidelity shall begin the processing of participant checks and EFT’s. All amounts
- should be paid out regardless of amount and participants do not have the option of making an election to

© reinvest, must be pass thru. -

s. - Fidelity shall issue IRS Form 1099-DIV ta participants no Jater than January 31 of the - -

year following the year in which participants received dividends in cash.
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NINETEENTH AMENDMENT TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
ASHLAND INC.

' THIS NINETEENTH AMENDMENT, dated as of the first day of April, 2003, by and
between Fidelity Management Trust Company (the “Trustee™) and Ashland Inc. (“Ashland™); -

WITNESSETH:

o WHEREAS, the Trustee and Ashland heretofore entered into a Trust Aéreement dated
October 1, 1995, with regard 10 the Ashland Inc. Employee Savings Plan and the Ashland Inc.
Leveraged Employee Stock Ownership Plan (“Ashland Inc. LESOP”) (collectively referred to herein

as “Plan” or “Plans”); and; and.

WHEREAS, the Trustee and Ashland now. desire to amend said Trust Agreement as
provided for in Section 13 thereof; L e

. NOW THEREFORE, in consideration of the above premises, the Trustee and Ashland hereby
amend the Trust Agreement by: ' : _

(1) Restating the “investment options” section of Schedules “A”™ and “C” in their entirety
as follows: -

*Maintenance of the followi_ng,invéstment optibns for the Ashland Inc. Employee
Savings Plan®: : .

AIM Basic Value Fund - Class A
AIM Biue Chip Fund - Class A -
AIM Constellation Fund - Class A .-
AIM Global Aggressive Growth Fund - Class A
AIM Value Fund - Class A »
AIM Weingarnien Fund - Class A .
Alger Capital Appreciation Retirement Portfolio
Alger Mid Cap Growth Retirement Portfolio
Alger Small Cap Institutional Portfolio
Ariel Fund o

_ Ariel Appreciation Fund
Ariel Premier Bond Fund ~ Investor Class
Berger Mid Cap Valuve Fund
Baron Asset Fund . =
Baron Growth Fund -
Calvert Capital Accumulation Fund A

. Calvert New Vision Small Cap Fund A’

* Calvert Social Investment Balanced Fund A

Calvert World Values Fund, Inc. International Equities Fund A

. Credit Suisse Capital Appreciation Fund - Common
Credit Suisse Emerging Growth Fund — Common

Ashland Inc. - LPS
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Credit Suisse Global Fixed Income Fund - Common
Credit Suisse International Equity Fund - Common
Credit Suisse Strategic Value - Common

Domini Social Equity Fund

Dreyfus Founders Balanced Fund F

Dreyfus Founders Growth & Income Fund F
Dreyfus Founders Discovery Fund F

Dreyfus Founders Growth Fund F

Dreyfus Founders Mid Cap Growth Fund F
Dreyfus Founders Passport Fund F

Dreyfus Founders Worldwide Fund F ..

Fidelity Fund

Fidelity Aggressive Growth Fund

" Fidelity Aggressive International Fund

Fidelity Balanced Fund '

Fidelity Blue Chip Growth Fund
Fidelity Canada Fund _
Fidelity Capital & Income Fund

* Fidelity Capital Appreciation Fund
* Fidelity China Region Fund

Fidelity Contrafund

. Fidelity Contrafund II

Fidelity Convertible Securities Fund '

. Fidelity Disciplined Equity Fund.

Fidelity Diversified International Fund
Fidelity Dividend Growth Fund

- Fidelity Emerging Markets Fund -

Fidelity Equity-Income Fund

Fidelity Equity-Income Fund I -

Fidelity Europe Fund - )
Fidelity Europe Capital Appreciation Fund

. Fidelity Export & Multinational Fund

Fidelity Fifty Fund
Fidelity Focused Stock Fund
Fidelity Four-in-One Index Fund
Fidelity Freedom 2010 Fund
Fidelity Freedom 2020 Fund
Fidelity Freedom 2030 Fund
Fidelity Freedom 2040 Fund
Fidelity Global Balanced Fund
Fidelity Government Income Fund
Fidelity Growth & Income Fund
Fidelity Growth & Income Fund Il
Fidelity Growth Company Fund

- Fidelity High-Income Fund

Fidelity Independence Fund
Fidelity Inflation Protected Bond Fund
Fidelity International Growth & Income Fund
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Fidelity International Small Cap Fund
Fidelity Investment Grade Bond Fund
Fidelity Japan Fund

Fidelity Japan Smaller Company Fund

- Fidelity Large Cap Stock Fund

Fidelity Latin America Fund
Fidelity Low-Priced Stock Fund
Fidelity Mid-Cap Stock Fund
‘Fidelity New Markets Income Fund
Fidelity Nordic Fund

Fidelity OTC Fund

Fidelity Overseas Fund

Fidelity Pacific Basin Fund

Fidelity Puritan Fund

Fidelity Real Estate Irivestment Fund
Fidelity Small Cap Retirement Fund
Fidelity Small Cap Independent Fund
Fidelity Small Cap Stock Fund ‘
Fidelity Southeast Asia Fund
Fidelity Sparian Ext Market Index Fund
Fidelity Spartan Intl Index Fund
Fidelity Spartan Tot Market Index Fund

'Fidelity Spartan U.S. Equity Index Fund

Fidelity Stock Selector Fund
Fidelity Strategic Income Fund '
Fidelity Structured Large Cap Growth Fund

" Fidelity Structured Large Cap Value Fund

Fidelity Structured Mid Cap Growth Fund
Fidelity Structured Mid Cap Value Fund
Fidelity Trend Fund

Fidelity Total Bond Fund

Fidelity U.S. Bond Index Fund .

Fidelity Utilities Fund

Fidelity Value Discovery Fund

Fidelity Value Fund

Fidelity Worldwide Fund

Franklin Small-Mid Cap Growth Fund A’
Gartmore Millennium Growth Fund A
Garunore Value Opportunities Fund A
INVESCO Dynamics Fund - Investor
INVESCO Equity Income Fund - Investor
INVESCO Growth Fund - Investor -
INVESCO High-Yield Fund - Investor
INVESCO Select Income Fund - Investor

INVESCO Small Company Growth Fund - lnvestor

INVESCO Total Return Fund - Investor

INVESCO Value Equity Fund - Investor
Janus Adviser Aggressive Growth Fund
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Janus Adviser Balanced Fund

Janus Adviser Capital Appreciation Fund

. Janus Adviser Flexible Income Fund

Janus Adviser Growth Fund

. Janus Adviser Imemati_onal Fund
" Janus Adviser Worldwide Fund

Legg Mason Value Trust - Fl
Managers Bond Fund'

Managers Capital Appreciation Fund

Managers Special Equity Fund
Managers Value Fund

Morgan Stan Institutional Fund, Inc.
Morgan Stan Institutional Fund, Inc. Balanced Fund - Advisor
Morgan Stan Institutional Fund, Inc.
Morgan Stan Institutional Fund, Inc.
Morgan Stan Institutional Fund, Inc.
Morgan Stan Institutional Fund, Inc.
Morgan Stan Institutional Fund, Inc.
 Morgan Stan Institutional Fund, Inc.
" Morgan Stan Institutional Fund, Inc.
Morgan Stan Institutional Fund, Inc.
- Morgan Stan Institutional Fund, Inc.
Morgan Stan Institutional Fund, Inc.

Mutual Discqvery Fund A
Mutual Shares Fund A '

Active International Fund B

Emerging Markets Fund B
Equity Growth Fund B

Global Value Equity Fund B
High Yield Fund - Advisor
International Equity Fund B
International Magnum Fund B .
Mid Cap Growth Fund - Advisor
Small Company Growth Fund B
Value Fund - Advisor ’
Value Equity Fund B

Neuberger Berman Focus Fund - Trust '

" Neuberger Berman Genesis Fund - Trust

Neuberger Berman Guardian Fund - Trust
Neuberger Berman Manhattan Fund - Trust
Neuberger Berman Part Fund - Trust :
Neuberger Berman Soc Responsive Fund ~ Trust

- Oakmark Equity & Income Fund I

Oakmark Select Fund 1
PBHG Emerging Growth Fund
PBHG Growth Fund -

' 'PBHG Large Cap Value Fund
- PBHG Mid Cap Value Fund

PBHG Strategic Small Co Fund
PIMCO Capital Appreciation Fund -

Adrmmstrauve

PIMCO Global Bond Fund - Administrative
PIMCO High-Yield Fund - Administrative ‘
PIMCO Long-Term US Government Fund - Admlmstrauve

PIMCO Mid Cap Fund - Administration

RS Emerging Growth Fund

RS Smaller Company Growth Fund
" Scudder 21st Century Growth Fund S

. PIMCO Total Return Fund - Administration
‘Royce Low-Priced Stock Fund



Scudder Global Discovery Fund S
Scudder Growth & Income Fund S

~ Scudder International Fund S _

- Strong Ultra Short Term Income Fund

. Strong Advisor Common Sock Fund Z

© Strong Advisor Small Cap Val Fund Z
Strong Government Securities Inv Fund
Strong Growth Inv Fund - '
Strong Large Cap Growth Fund
Strong Multi-Cap Value Fund

_ Strong Opportunity Inv Fund :
' TCW Galileo Aggressive Growth Equmes Fund N
' TCW Galileo Select Equities Fond N

TCW Galileo Small Cap Growth Fund.N
Templeton Dcveloping Markets Fund A
Templeton Foreign Fund A .
Templeton Foreign Small Companies Fund A
Templeton Global Bond Fund A~ -
Templeton Growth Fund A
Templeton World Fund A
UAM FMA Small Company Portfolio - Institutional
Western Asset Core Portfolio - FI Class
Ashland Common Stock Fund- '

Arch Coal Stock Fund
The Package Investment Funds: Conservanve Moderate and Aggresswe

Fidelny U.S. Equity lndcx Commmgled Pool

*Maintenance of the following mvesunent opnons for the Ashland Inc. Leveraged
Employee Stock Ownership Plan: '

Ashland LESOP Stoﬁk Fund (frozen to new coﬁtribpﬁons and exchanges in)
Fidelity Money Mz_a.rket Trust: Retirement.Money Market Portfolio

: IN WITNESS WHEREOF, the Trustee and Ashland have caused this Nineteenth Amendment
10 be executed by their duly. amhonzed ofﬁcers effective as of the day and year first above written.

FlDELITY MANAGEMENT TRUST

ASHLAND INC.
COMPANY

Ashland Inc. - LPS ‘ : 3
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TWENTIETH AMENDMENT-TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND
- ASHLAND INC,

" THIS TWENTIETH AMENDMENT, dated as of the thirty-first day of May, 2003, by and
between Fidelity Management Trust Company (the “Trustee”) and Ashland Inc. (*Ashiand™);
- WITNESSETH: L

WHEREAS, the Trbétee and Ashland heretofore entered into a Trust Agreement dated

October 1, 1995, with regard to the Ashland Inc. Employee Savings Plan and the Ashland Inc. Leveraged .

Employee Stock Ownership Plan {"Ashland Inc. LESCOP") (collectively referred to herein as “Plan” or
*Plans™); and ' : '

, . WHEREAS, Ashland has directed the Trustee 1o accept and hold the assets of the APAC Hourly
Savings Plan effective May 31, 2003, in accordance with the terms of the Trust Agreement; and = -

WHEREAS, the Trustee and Ashland now desire to amend said Trust Agreement as
provided for in Section 13 thereof; : : ‘ R

. 'NOW THEREFORE, in consideration of the above premises, the Trustee and Ashland hereby .
amend the Trust Agreement by: : o o

(1) Restating ﬁhé first WHEREAS clause, in its entirety, as follows:

WHERE_AS. Ashland Is the sponsor of the Ashland Inc. Employee Savings Plan, the
Ashland Inc. Leveraged Employee Stock Ownership Plan (*Ashiand Ing, LESOP") and the -

APAC Hourly Savings Plan (individually and collectively referred to herein as “Plan” or
“Plans”); and _ . - o

‘ (2) Restiating the first sentence of Sectibn 1, Trust; in its entirety, as follows:

Ashland hereby establishes the'Ashland Inc. Employee Savings Plan, the Ashland inc.
Leveraged Employee Stock Ownership Plan {*Ashland Inc. LESOP") and the APAC Hourly

Savings Plan Trust (the “Trust”) with the Trustee.

| * Maintenance of the following investment Opﬂons for the APAC Hourly Savings Plan:

Fidelity Govemment Income Fund
Fidelity Overseas Fund o

. Fidelity Blue Chip Growth Fund

. Fidelity Low Priced Stock Fund
Fidelity Equity-Income Il Fund
Fidelity Freedom income Fund®. -
Fidelity Freedom 2000 Fund®
Fidelity Freedom 2010 Fund®
Fidelity Freedom 2020 Fund®
Fidelity Freedom 2030 Fund®
Fidelity Freedom 2040 Fund® :
Fidelity Money Market Trust: Retirement Money Market Portfolio

Spartan® U. S. Equity Index Fund

Ashland Inc. - LPS
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(3) Amending the “investment options' section of Schedules "A” and “C" to add thé folloW?hg: o

"



(4) Amending Schedule *B” to add the following:

One Time Cash Balance Statement Set-up Fee:

L Cash Balance Statement Production Fee:

(5) Adding Schedule *B-2", as attached hereto

$15,000.

. $0.90 per statement.

(6) Adding Schedules *D-1" and 'E-1' as aﬂached hereto.

IN WITNESS WHEREOF, the Trustee and Asﬁhland have cauéed this Twentieth Améndrriént to
be executed by their duly authorized officers effective as of the day and year first above written.

~ ASHLAND INC. ' , ' FIDELITY MANAGEMENT TRUST
o B ; COMPANY '

Ashiand Inc. - LPS : ' 5
20" Amendment




SCHEDULE "B-2" - Fee Schedule for APAC Hourly Savfngs Plan

Annual -Pér{icipant Fee: © $80 per Participant*, bitled and payable
[ : S : quarterly. .
Mln[mum Required Distribution: ' $25.00 per Participant per MRD Withdrawal.
In-Service Withdrawals: N ' $20.00 per withdrawal.
Plan Sponsor Webstation (PSW): Two User 1.D.’s provided free of charge.
. . Additional User 1.D.'s available upon request.
: Return of Excess Contribution Fee: - - ~ $25.00 per Pariicipant, one-time charge per
: . calculation and check generation.
One Time Conversion Fee: . $35,000.
Limied First PERSON Program Fee: $13.00 per Participant.
One Time Cash Balance Statement Set-up Fee: . " $15,000. .
Cash Balance Statement Production Fee: . - - L' $1.10 per statement.

+  Other Fees: Separate charges may apply for optional non-discrimination testing, extraordinary
expenses resulting from large numbers of simultaneous manual transactions, from errors not caused
by Fidelity, reports not contemplated in this Agreement, corporate actions, or the provision of
communications materials in hard copy which are also accessible to Participants via electronic
services in the event that the provision of such material In hard copy would result in an additional
expense deemed to be material. Fees for corporate actions will be negotiated separately, based on
the characteristics of the project as well as the overall relationship at the time of the project.

"* This fee will be imposed pro rata for each calendar quarier, or any pari thereof, that it rerhairis
necessary to keep a Participant's account(s) as part of the Plan's records, e.g., vested, deferred, _
forfeiture, top-heavy and terminated Participants who must remain on file through calendar year-end

for 1099-R reporting purposes.

Note: These fees have been negotiated and accepled based on the following Plan characteristics: 3
plans in the relationship, current plan assets of $852.3 million, current participation of 19,449 Participants,
current assets in investment contracts of $168.7 million, current stock assets of $266.6 million, total
Fidelity actively managed Mutual Fund assets of $267.0 million, total Fidelity non-actively managed
Mutual Fund assets of $1.7 million, total Non-Fidelity Mutual Fund-asséts of $38.8 million, other FMTC
product assets of $109.5 million, and projected net cash flows of $5.0 million per year. Fees will be .
subject to revision if these Plan characteristics change significantly by either falling below or exceeding
current or projected levels. Fees also have been based on the use of up to 13 investment options, and
such fees will be subject 1o revision if additional investment options are added.

Ashiland Inc. - LPS ‘ ' 3
20" Amendment .




FIDELITY MANAGEMENT TRUST

AS-HLAND INC. '
_ ~ COMPANY
o M /b
e . Date
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TWENTY-FIRST AMENDMENT TO TRUST AGREEMENT BETWEEN
- FIDELITY MANAGEMENT TRUST COMPANY AND
ASHLAND INC.

" THIS TWENTY-FIRST AMENDMENT, dated as of the twenty-second day of September,
2003, by and between Fidelity Management Trust Company (the “Trustee”) and Ashland Inc. '

(“Ashland”); - -
WITNESSETH:

WHEREAS, the Trustee and Ashland heretofore entered into a Trust Agreement dated
October 1, 1995, with regard to the Ashland Inc. Employee Savings Plan, the Ashland Inc. Leveraged
.Employee Stock Ownership Plan (“Ashland Inc. LESOP") and the APAC Hourly Savings Plan
(collectively referred to berein as “Plan” or “Plans”); and ' o

)  WHEREAS, the Sponsor now desires, and hereby directs the Trustee, in accordance with

‘Section 8(c) of the Trust Agreement, to commence liquidating all participant balances held in the Arch
Coal Stock Fund on September 22, 2003, in accordance with Fidelity’s best practices in the marketplace,
as acknowledged and understood by the Sponsor. The Sponsor is fully aware that market condjtions may
dictate that the trading occur over several days, and that such transactions are subject to certain
uncontrollable market conditions that may make it difficult or impossible to complete the necessary stock
trading in one business dey. The Sponsor further directs that, although the completion of the liquidation
and settlement of the last order may occur Sooner, the Trustee shall invest the proceeds of such -
liquidstion in the Low Volatility Fund on September 30, 2003, 8t its net asset value on such day. The
parties hereto agree that the Trustee shall have no discretionary suthority with respect to this sale and
transfer directed by the Sponsor. Any variation from the procedure described herein may be instituted
only &t the express written directions of the Sponsor; and S )

WHEREAS, the Low Volatility Fund was ixiadvenently omitted ﬁ'oin the list of investment
options for the Ashland Inc. Employee Savings Plan in the Nineteenth Amendment as of the first day of
Apri]', 2003 and the Sponsor and the Trustee desire to correct this omissjon; and

WHEREAS, the Trustee and Ashland now desire 1o amend said Trust Agreement as’ ;
provided for.in Section 13 thereof; : : -

NOW THEREFORE, in consideration of the above premises, the Trustee and Ashland hereby '
amend the Trust Agreement by: ' o .. 7

1) Amending by restating in their entirety, the first two paragraphs of ,S'ection'4(e) and Section |
~ 4(e)(i) as follows: S . '

(©  Ashland Stock: Trust investments in Ashland Common Stock shall be made via
the Ashland Common Stock Fund which shall be known as the “Stock Fund™. Ashland .
Common Stock, the common stock of the Sponsor, or such other publicly traded stock of the
Sponsor, of such other publicly-traded stock of the Sponsor’s affiliates as meets the requirements
 of section 407(d)(5) of ERISA with respect 10 the Plan shall be known as “Stock™. Investments
in the Stock Fund shall consist primarily of shares of Stock. The Stock Fund shall also include
cash or short-term liquid investments, in accordance with this paragraph, in amounts designed to

Ashland Inc.
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satisfy daily participant exchange or mthdrawal requests Such boldings will include Colchester
Street Trust: Money Market Portfolio: Class I or such other Mutval Fund or commingled
money market pool as agreed to in writing by Ashland and Trustee. Ashland shall, after
consultation with the Trustee, establish and communicate to the Trustee in writing a target
" percentage and drift allowance for such short-term liquid investments. Subject to its ability to
execute open-market trades in Stock or to otherwise trade with Ashland, the Trustee shall be -
" responsible for ensuring that the short-term investments held in the Stock Fund falls within the -
agreed-upon range over time. Each participant's proportional interest in the Stock Fund shall
. be measured in units of participation, rather than shares of Stock. Such units shall represent a
proportionate interest in all of the assets of the Stock Fund, which includes shares of Stock,
short-term investments and at times, receivables and payables (such as receivables and payables
arising out of unsettled stock trades). The Trustee shall determine a daily net asset value
(*NAV") for each unit outslandmg of the Stock Fund. Valuation of the Stock Fund shall be
based upon: (2) the New York Stock Exchange (“NYSE") closing price of the stock; or (b) if '
‘unavaijlable, the latest available price as reported by the principal national securities exchange
on which the Stock is traded'(the “Closing Price™); or (c) if neither is available, the price
determined in good faith by the Trustee. The NAV shall be adjusted for gains or losses realized
' on sales of Stock, appreciation or depreciation in the value of those shares owned, and interest
on the short-term investments held by the Stock Fund, payables and receivables for pendmg
stock trades, and payables for other expenses of the Stock Fund, including principal
obligations, if any, and expenses that, pursuant to Sponsor direction, the Trustee accrues or
pays from the Stock Fund. At the direction of the Sponsor, the NAV may also be adjusted for
commissions on purchases and sales of Stock. Dividends received by the Ashland Common
Stock Fund shall be reinvested in addmonal shares of the common stock of Ashland Inc.

Notwnhstandmg the foregomg paragraph no pammpant shall receive a cash dividend where

the dividends attributable to such participant with respect to the Ashland Common Stock Fund
exceed $10.00 for any given dividend payment. In the event dividends attributable to any _
pariicipant are $10.00 or less, the dividends shall be rcmvestcd in !hc Ashland Common Stock

Fund as if the participant had 50 clected

(i) Acquisition Limit. Pursuant to the Plan, thc Trust may be invested in Ashland iy
Common Stock to the extent necessary to comply with investment directions in accordance with
this A greemcm Ashland shall be responsible for providing specific direction on any
acqmsmon lumts reqmred by the Plan or appl:cable law. -

* (2) Amending by restating in its entirety, Section 4(e)(viii) as follows: -

(viii) Conversion.

'All provisions in this Section 4(¢) shall also apply to any securmcs received as a result of a
conversion of Stock.

(3) Removirig all references to"'Slock Funds” and replacing them with “Stock Fund"'.




10 be executed by their

(4) Effective April 1, 2003, amending the “invesun'enf options for the Ashland Inc. Employee
“A" and “C” to add the following:

Savings Plan” section of Schedules

'Low Volatility Fund
“investment options for the Ashland Inc.

ve Seﬁtember 30, 2003, amending‘ the
“A" and “C" to delete the following:

(5) Effecti
Employee Savings Plan” section of Schedules

Arch Cosl Stock Fund

. (6) Amendi_ng Schedule “G" 1o delete the “Exchange Reétrictions” section.

ee and Ashland have caused this Twenty-first Arnehd:hcnt

' IN WITNESS WHEREOF, the Trust
as of the day and year first above written.

duly authorized officers effective

FIDELITY MANAGEMENT TRUST

ASHLANDINC.
. - COMPANY

Ashland Inc.

M /e 7/05 iny:iﬂwﬂ’}/ cho oy
, — { ' 7 Date FMTC Authorized Signafory “Date.
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TWENTY-SECOND AMENDMENT TO TRUST AGREEMENT BETWEEN
FIDELITY MANAGEMENT TRUST COMPANY AND.
E ASHLAND INC.

° THIS TWENTY-SECOND AMENDMENT, dated as of the lhifty—ﬁrst day of October, 2003,
except as otherwise specified herein, by and between Fidelity Management Trust Company (the
*Trustee”) and Ashland Inc. ("Ashland”); n : oo

WITNESSETH:

WHEREAS, the Trustee and Ashland heretofore entered into a Trust Agreement dated
Oclober 1, 1995, with regard 1o the Ashland Inc. Employee Savings Plan, the Ashland Inc. Leveraged
Employee Stock Ownership Plan (*Ashiand Inc. LESOF") and the APAC Hourly Savings Plan {(collectively TR

referred to herein as “Plan” or “Plans™), and

. WHEREAS, the Trustee has been informed that effective October 31, 2003, the INVESCO . ..
Growth Fund - investor Class is merging with and into the AIM Large Cap Growth Fund - Investor Class;

and '

" WHEREAS, the Trustee has been informed that effective October 31, 2003, the INVESCO High
Yield Fund - Investor Class is merging with and into the AlM High Yield Fund - investor Class; and

‘ WHEREAS, the Trustee has been informed that effective October 31, 2003, the INVESCO Select
income Fund - Investor Class is merging with and into the AIM Income Fund - Investor Class; and

.. WHEREAS, the Trustee has been informed that effective October 31, 2003, the INVESCO Value
Equity Fund - Investor Clasg is merging with and into _the AIM Large Cap Basic Value Fund - Investor

Class; and .

. WHEREAS, the Trustee has been Informed that effective November 7, 2003, the Strong Mult-
Cap Value Fund is merging with and into the Strong Advisor Small Cap Value Fund - Class Z;and .. .

WHEREAS, Ashland now desires, and hereby directs the Trustee, in accordance with Section
7(b), on October 31, 2003: to liquidate all participant balances held in the INVESCO Growth Fund -
Investor Class at its net asset value on such day, and to invest the proceeds in the AIM Large Cap
Growth Fund - investor Class at its net asset value on such day, and

. WHEREAS, Ashiand now desires, and hereby directs the Trustee, in accordance with Section

7(b), on October 31, 2003: to liquidate all participant balances held in the INVESCO High Yield Fund ~ - .~

Investor Class at its net asset value on such day, and to invest the proceeds in the AIM High Yield Fund - ..
. Investor Class at its net asset value on such day; and , o .

WHEREAS, Ashland now desires, and hereby directs the Trustee, in accordance with Section
7(b), on Oclober 31, 2003: 1o liquidate all participant balances held in the INVESCO Select Income Fund
. Investor Class al its net assel value on such day, and to invesi the proceeds in the AIM income Fund -
investor Class at its net asset value on such day; and

WHEREAS, Ashland now desires, and hereby directs the Trustee, in accordance with Section
7(b), on October 31, 2003: to liquidate all participant balances held in the INVESCO Value Equity Fund - -
investor Class at its het asset value on such day, and to invest the proceeds in the AIM Large Cap Basic -
Value Fund - Investor Class at its net asset value on such day; and -

_ WHEREAS, Ashland now deéires. and hereby directs the Trustee, in accordance wﬁh Section
* 7(b), on November 7, 2003: to liquidate ali participant balances held in the Strong Multi-Cap Value Fund

Ashland Inc.
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at its net asset value on such day, and to invest the proceeds in the Strong Advisor Small Cap Vaiue
Fund - Class Z at its net asset value on such day; and

The parties hereto agree that the Trusiee shall have no discretionary authority with respect to the
above listed sales and transfers directed by Ashland. Any variation from the procedure described herein -
may be insiituted only at the express written direction of Ashland; and '

" WHEREAS, the Trustee and Ashlahd now desire to amend said Trust-Agreement as
provided for in Section 13 thereof; _

NOW THEREFORE, in consideration of the above premises, the Trustee and Ashiand hereby
amend the Trust Agreement by: :

(1) Amending the “investment options for the Ashland Inc. Employee Savings Plan” section of
Schedules "A” and “C" to add the foliowing:

AIM Large Cap Growth Fund - Investor Class
AIM High Yleld Fund - Investor Class
AIM Income Fund - Investor Class o

" AIM Large Cap Basic Value Fund - Investor Class

(2) Amending the "investment options for the Ashland Inc. Ehployee Savings Plan" section of
Schedules “A” and “C" to remove the following: o

INVESCO Growth Fund - Investor Class
INVESCO High Yield Fund - Investor Class
INVESCO Select income Fund - investor Class
INVESCO Value Equity Fund - invesior Class

(3) Efiective November 7, 200